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This Prospectus (the “Prospectus”) has been prepared by Napatech A/S (the “Company” or “Napatech”, and together 
with its consolidated subsidiaries, the “Group”) solely for use in connection with the initial public offering (the 
“Offering”) and listing (the “Listing”) of the Company’s shares (the “Shares”) on the Oslo Stock Exchange, 
alternatively Oslo Axess.  
 
The Offering consists of a primary offering of 2,000,000 new shares in the Company, each with a nominal value of 
DKK 1.00 (the “New Shares”) offered by the Company and a secondary sale of up to 770,899 shares in the Company 
(the “Secondary Shares”) offered by the shareholders in the Company (the “Selling Shareholders”) (the New Shares 
together with the Secondary Shares, the “Offer Shares”), in connection with an institutional offering in which Offer 
Shares are offered a) to institutional and professional investors in Norway, (b) to investors outside Norway and the 
United States, pursuant to applicable exemptions from local prospectus requirements and other filing requirements, and 
(c) in the United States to qualified institutional buyers (“QIBs”) in reliance on Rule 144A under the Securities Act; 
subject to a minimum application of NOK 500,000 for investors in Norway and NOK 1,000,000 for investors outside 
Norway (the “Institutional Offering”), and a retail offering to the public in Norway and the Company’s Danish 
employees subject to a minimum application amount of NOK 10,500 and a maximum application amount of NOK 
499,999 (the “Retail Offering”). 
 
In addition, ABG Sundal Collier Norge ASA (“ABGSC”) and Carnegie AS (“Carnegie”), (together the “Managers”) 
may elect to over-allot a number of additional Shares equaling up to 15% of the number of Offer Shares (the 
“Additional Shares”). Northzone IV K/S (“Northzone”) has granted ABGSC, on behalf of the Managers, an option to 
lend a number of shares equal to the number of Additional Shares in order to facilitate such over-allotment (the 
"Lending Option"). In order to secure re-delivery to Northzone of shares borrowed under the Lending Option, the 
Company has granted ABGSC a right, but not an obligation, to require the Company to issue to ABGSC a number of 
new shares in the Company up to the number of Additional Shares at a price per share equal to the final Offer Price (the 
“Overallotment Option”). 
 
The offer period for the Institutional Offering (the “Bookbuilding Period”) is expected to take place from 21 
November 2013 at 09:00 CET until 3 December 2013 at 16:30 CET. The application period for the Retail Offering is 
expected to take place from and including 21 November 2013 at 09:00 CET until 3 December 2013 at 12:00 CET (the 
“Retail Application Period”).  
 
The Offer Shares have not been and will not be registered under the U.S. Securities Act, and may not be offered 
or sold except: (i) within the United States to QIBs in reliance on Rule 144A; or (ii) to certain persons in offshore 
transactions compliance with Regulation S under the U.S. Securities Act, and in accordance with any applicable 
securities laws of any state or territory of the United States or any other jurisdiction. Accordingly, each Manager 
has represented and agreed that it has not offered or sold, and will not offer or sell, any of the Offer Shares as 
part of its allocation at any time other than to QIBs in the United States in accordance with Rule 144A or outside 
of the United States in compliance with Rule 903 of Regulation S. Transfer of the Offer Shares will be restricted 
and each purchaser of the Offer Shares in the United States will be required to make certain acknowledgements, 
representations and agreements, as described under Section 12.11.2 “Transfer restrictions”. 
 
On 23 October 2013, the Company applied for listing of its Shares on the Oslo Stock Exchange, alternatively Oslo 
Axess. On 20 November 2013, the board of directors of the Oslo Stock Exchange approved the Company’s listing 
application subject to satisfaction of certain conditions (described in Section 5.3 “Conditions for completion of the 
Offering"). Completion of the Offering on the terms set forth in this Prospectus is expressly conditioned upon the 
satisfaction of the conditions for admission to trading set by the Oslo Stock Exchange, alternatively Oslo Axess.  
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IMPORTANT INFORMATION 

Please refer to Section 18 “Definitions and glossary of terms” for definitions, which also apply to the preceding pages.  
 
This Prospectus has been prepared by Napatech A/S solely for use in connection with the Offering of the Offer Shares 
and Listing of the Shares in the Company on the Oslo Stock Exchange, or alternatively on Oslo Axess.  
 
The Prospectus has been prepared to comply with the Norwegian Securities Trading Act of 29 June 2007 no. 75 (the 
“Norwegian Securities Trading Act”) and related secondary legislation, including the Commission Regulation (EC) 
no. 809/2004 implementing Directive 2003/71/EC of the European Parliament and of the Council of 4 November 2003 
regarding information contained in Prospectuses (the “Prospectus Directive”) as well as the format, incorporation by 
reference and publication of such Prospectuses and dissemination of advertisements (hereafter “EC Regulation 
809/2004”). This Prospectus has been prepared solely in the English language; however a Norwegian language 
summary is included in Section 17 “Norwegian Summary (Norsk Sammendrag)”. The Prospectus has been reviewed 
and approved by the Norwegian FSA in accordance with sections 7-7 and 7-8, cf. section 7-3 of the Norwegian 
Securities Trading Act. The Norwegian FSA has not controlled or approved the accuracy or completeness of the 
information given in this Prospectus. The approval given by the Norwegian FSA only relates to the Company’s 
descriptions pursuant to a pre-defined check list of requirements. The Norwegian FSA has not made any form of control 
or approval relating to corporate matters described in or otherwise covered by this Prospectus. 
 
The information contained herein is current as of the date hereof and subject to change, completion and amendment 
without notice. In accordance with section 7-15 of the Norwegian Securities Trading Act, significant new factors, 
material mistakes or inaccuracies relating to the information included in this Prospectus, which are capable of affecting 
the assessment of the Offer Shares between the time when this Prospectus is approved and the date of listing of the 
Offer Shares on the Oslo Stock Exchange, alternatively Oslo Axess, will be included in a supplement to this Prospectus. 
Neither the publication nor distribution of this Prospectus, nor any sale of Offer Shares made hereunder, shall under any 
circumstances create any implication that there has been no change in the Group’s affairs or that the information herein 
is correct as of any date subsequent to the date of this Prospectus. 
 
The Company has engaged ABGSC and Carnegie as Managers and Joint Bookrunners, and Netfonds Bank AS 
(“Netfonds”) as a selling agent (“Selling Agent”) in the Retail Offering. 
 
In making an investment decision, each investor must rely on their own examination, and analysis of, and enquiry into 
the Group and the terms of the Offering, including the merits and risks involved.  
 
No person is authorized to give information or to make any representation in connection with the Offering or sale of the 
Offer Shares other than as contained in this Prospectus. If any such information is given or made, it must not be relied 
upon as having been authorized by the Company or the Manager or by any of the affiliates, advisors or selling agents of 
any of the foregoing. 
 
The distribution of this Prospectus and the Offering and sale of the Offer Shares in certain jurisdictions may be 
restricted by law. This Prospectus does not constitute an offer of, or an invitation to purchase, any of the Offer Shares in 
any jurisdiction in which such offer or sale would be unlawful. No one has taken any action that would permit a public 
offering of Shares to occur outside of Norway. Accordingly, neither this Prospectus nor any advertisement or any other 
offering material may be distributed or published in any jurisdiction except under circumstances that will result in 
compliance with any applicable laws and regulations. The Company and the Managers require persons in possession of 
this Prospectus to inform themselves about and to observe any such restrictions. 
 
The Offer Shares are subject to restrictions on transferability and resale and may not be transferred or resold except as 
permitted under applicable securities laws and regulations. Investors should be aware that they may be required to bear 
the financial risks of this investment for an indefinite period of time. Any failure to comply with these restrictions may 
constitute a violation of the securities laws of any such jurisdiction.  
 
For further information on the sale and transfer restrictions of the Offer Shares, see Section 12.11 “Restrictions on sale 
and transfer”. 
 

NOTICE TO NEW HAMPSHIRE RESIDENTS 
 

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENSE HAS 
BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES WITH THE STATE 
OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON 
IS LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF 
STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE 
AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR 
EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF 
STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR 
GIVEN APPROVAL TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR 
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CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY 
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH. 
 

NOTICE TO INVESTORS IN THE UNITED STATES 
 
Because of the following restrictions, prospective investors are advised to consult legal counsel prior to making any 
offer, resale, pledge or other transfer of the Shares. The Offer 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 in the United States and 
may not be offered, sold, pledged or otherwise transferred within the United States except pursuant to an exemption 
from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and in compliance with 
any applicable state securities laws. Accordingly, the Offer Shares will not be offered or sold within the United States, 
except in reliance on the exemption from the registration requirements of the U.S. Securities Act under Rule 144A. The 
Offer Shares will be offered outside the United States in compliance with Regulation S. Prospective purchasers are 
hereby notified that sellers of Offer Shares may be relying on the exemption from the provisions of section 5 of the U.S. 
Securities Act provided by Rule 144A under the U.S. Securities Act. See Section 12.11.1 “Selling restrictions.”  
 
Any Shares offered or sold in the United States will be subject to certain transfer restrictions as set forth under Section 
12.11.2 “Transfer restrictrions.” 
 
The securities offered hereby have not been recommended by any United States federal or state securities commission 
or regulatory authority. Furthermore, the foregoing authorities have not passed upon the merits of the Offering or 
confirmed the accuracy or determined the adequacy of this Prospectus. Any representation to the contrary is a criminal 
offense under the laws of the United States. 
 
In the United States, this Prospectus is being furnished on a confidential basis solely for the purposes of enabling a 
prospective investor to consider purchasing the particular securities described herein. The information contained in this 
Prospectus has been provided by the Company and other sources identified herein. Distribution of this Prospectus to 
any person other than the offeree specified by the Managers or their representatives, and those persons, if any, retained 
to advise such offeree with respect thereto, is unauthorized and any disclosure of its contents, without prior written 
consent of the Company, is prohibited. This Prospectus is personal to each offeree and does not constitute an offer to 
any other person or to the public generally to purchase Offer Shares or subscribe for or otherwise acquire any Shares. 
 

NOTICE TO UNITED KINGDOM INVESTORS 

This Prospectus is only being distributed to and is only directed at (i) persons who are outside the United Kingdom or 
(ii) investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial 
Promotion) Order 2005 (the “Order”) or (iii) high net worth companies, and other persons to whom it may lawfully be 
communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as 
“relevant persons”). The Offer Shares are only available to, and any invitation, offer or agreement to subscribe, 
purchase or otherwise acquire such Shares will be engaged in only with, relevant persons. Any person who is not a 
relevant person should not act or rely on this document or any of its contents. 
 

NOTICE TO INVESTORS IN THE EEA 
 
In any EEA Member State that has implemented the EU Prospectus Directive, other than Norway (each, a “Relevant 
Member State”), this communication is, other than as specified herein,  only addressed to and is only directed at 
qualified investors in that Member State within the meaning of the EU Prospectus Directive. The Prospectus has been 
prepared on the basis that all offers of Offer Shares outside Norway will be made pursuant to an exemption under the 
EU Prospectus Directive from the requirement to produce a Prospectus for offer of shares. Accordingly, any person 
making or intending to make any offer within the EEA of Offer Shares which is the subject of the Offering 
contemplated in this Prospectus within any EEA member state (other than Norway) should only do so in circumstances 
in which no obligation arises for the Company or any of the Managers to publish a Prospectus or a supplement to a 
Prospectus under the EU Prospectus Directive for such offer. Neither the Company nor the Managers have authorized, 
nor do they authorize, the making of any offer of Shares through any financial intermediary, other than offers made by 
Managers which constitute the final placement of Offer Shares contemplated in this Prospectus.  
 
Each person in a Relevant Member State other than, in the case of paragraph (a), persons receiving offers contemplated 
in this Prospectus in Norway, who receives any communication in respect of, or who acquires any Offer Shares under, 
the offers contemplated in this Prospectus will be deemed to have represented, warranted and agreed to and with the 
Managers and the Company that: 
 
a) it is a qualified investor as defined in the EU Prospectus Directive, and 

 
b) in the case of any Offer Shares acquired by it as a financial intermediary, as that term is used in Article 3(2) of 

the Prospectus Directive, (i) such Offer Shares acquired by it in the Offering have not been acquired on behalf 
of, nor have they been acquired with a view to their offer or resale to, persons in any Relevant Member State 
other than qualified investors, as that term is defined in the EU Prospectus Directive, or in circumstances in 
which the prior consent of the Managers has been given to the offer or resale; or (ii) where such Offer Shares 
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have been acquired by it on behalf of persons in any Relevant Member State other than qualified investors, the 
offer of those Offer Shares to it is not treated under the EU Prospectus Directive as having been made to such 
persons. 
 

For the purposes of this provision, the expression an “offer to the public” in relation to any of the Offer Shares in any 
Relevant Member State means the communication in any form and by any means of sufficient information on the terms 
of the offer and any Shares to be offered so as to enable an investor to decide to purchase any of the Offer Shares, as the 
same may be varied in that Relevant Member State by any measure implementing the EU Prospectus Directive in that 
Relevant Member State, and the expression “EU Prospectus Directive” means Directive 2003/71/EC (and amendments 
thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State), and 
includes any relevant implementing measure in each Relevant Member State and the expression “ 2010 PD Amending 
Directive” means Directive 2010/73/EU. 
 
The Company has furnished the information in this Prospectus. The Managers make no representation or warranty, 
express or implied, as to the accuracy or completeness of such information, and nothing contained in this Prospectus is, 
or shall be relied upon as, a promise or representation by the Managers. The Managers disclaim all and any liability, 
whether arising in tort or contract or otherwise, which it might otherwise have in respect of this Prospectus or any such 
statement. 
 
Any reproduction or distribution of this Prospectus, in whole or in part, and any disclosure of its contents is prohibited.  
 
This Prospectus and the terms and conditions of the Offering as set out herein shall be governed by and construed in 
accordance with Norwegian law. The courts of Norway, with Oslo as legal venue, shall have exclusive jurisdiction to 
settle any dispute which may arise out of or in connection with the Offering or this Prospectus. 
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1. EXECUTIVE SUMMARY  

Summaries are made up of disclosure requirements known as “Elements”. These elements are numbered in Sections A 
– E (A.1 – E.7). 
 
This summary contains all the Elements required to be included in a summary for this type of securities and issuer. 
Because some Elements are not required to be addressed, there may be gaps in the numbering sequence of the 
Elements. 
 
Even though an Element may be required to be inserted in the summary because of the type of securities and Issuer, it is 
possible that no relevant information can be given regarding the Element. In this case a short description of the 
Element is included in the summary with the mention of “not applicable”. 
 
Section A – Introduction and warnings 
 
Element Description of 

Element 
Disclosure requirement 

A.1 Warnings This summary should be read as an introduction to the Prospectus. 
 
Any decision to invest in the Offer Shares should be based on consideration of the 
Prospectus as a whole by the investor. 
 
Where a claim relating to the information contained in the Prospectus is brought before 
a court, the plaintiff investor might, under the national legislation in its Member State, 
have to bear the costs of translating the Prospectus before the legal proceedings are 
initiated. 
 
Civil liability attaches only to those persons who have tabled the summary including 
any translation thereof, but only if the summary is misleading, inaccurate or inconsistent 
when read together with the other parts of the Prospectus or it does not provide, when 
read together with the other parts of the Prospectus, key information in order to aid 
investors when considering whether to invest in such securities. 
 

A.2 Resale and 
final placement 
by financial 
intermediates 

Not applicable. No resale will take place. No financial intermediaries will be used for 
the final placement of the offer.  

 
Section B – Issuer 
 
Element Description of 

Element 
Disclosure requirement 

B.1 Legal and 
commercial 
name of the 
Issuer 

Napatech A/S 

B.2 Domicile and 
legal form of 
the Issuer, the 
legislation 
under which the 
Issuer operates 
and its country 
of 
incorporation 

The Company’s registered name is Napatech A/S. The Company is organized as a 
public limited liability company in accordance with the Danish Companies Act, and is 
registered with the Danish Business Authority under company organization no. (CVR-
no.) 10 10 91 24.  

B.3 Key factors 
relating to 
current 
operations and 
activities, main 
categories of 
products sold 
and principal 
markets 

Napatech develops and markets what is considered by the Company to be the world’s 
most advanced Intelligent Network Adapters for network data analysis and application 
off-loading. Napatech sells its products to network equipment manufacturers (NEMs) 
who in turn supply network proprietors with tools that provide visibility into the 
performance and operation of their networks, applications and data services. Napatech 
is a leading Original Equipment Manufacturer (“OEM”) supplier of Intelligent Network 
Adapter hardware and software with an installed base of more than 140,000 ports. 
Extensive network data growth, increased security challenges, a growing number of 
software applications and increasingly complex transaction schemes all drive an urgent 
need for network visibility and analytic capabilities. Napatech’s product delivers 
guaranteed network insight that enables effective decision making by network 
proprietors.  
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Napatech is headquartered in Copenhagen and has been a leading provider of Intelligent 
Network Adapter hardware and software since 2003. In 2004 Napatech established its 
first subsidiary in the USA. Currently, Napatech has three offices in the United States, 
one in Japan, one in Brazil, and one in Korea. 
 
The Company was founded on the fundamental premise that the increasing network 
traffic and complexity will open a market for building high performance network tools 
based on combining standard servers, Intelligent Network Adapters, and analytic 
software. Napatech’s first commercialized product, a 1 GbE Intelligent Network 
Adapter, began shipping in 2004. In the following year the Company successfully 
commercialized a 10 GbE Intelligent Network Adapter. Since then the Company has 
developed several new generations of its 1 GbE and 10 GbE Intelligent Network 
Adapters. In 2006 Napatech acquired assets from Xyratex, a main competitor, including 
their 1 GbE Intelligent Network Adapter portfolio and the corresponding customer base. 
Since then, Napatech has substantially expanded its customer base with new customers 
while growing its business with the acquired customers. In 2011 Napatech introduced 
what is considered by the Company to be the world’s first 40 GbE Intelligent Network 
Adapter.  
 
Napatech focused initially on expansion in North America and Europe, but has since 
2010 also focused on Asia opening offices in both Japan and Korea. Napatech has been 
recognized for its overall company performance, receiving among other awards, the 
Entrepreneur of the Year award from Ernst & Young in 2008 and 2010. Napatech has 
also been recognized for its products, e.g. with the “Best of show award” in 2011 at 
Interop Tokyo. 
 
Napatech aims to become the de-facto standard in the network appliance market for 
Intelligent Network Adapters, providing visibility into the performance and operation of 
networks, applications and data services. Napatech’s strategy is to help its customers 
develop high-performance products in a quick, efficient and profitable manner by using 
standard servers powered by Napatech solutions. 
 
Napatech business objective is to grow by extending worldwide sales and support 
capabilities into new verticals and geographies – thus promoting unified Intelligent 
Network Adapter and software solutions, and growing business across current markets 
and customers by enhancing its product portfolio to meet next generation network 
connectivity, server and industry standards. Growth will also be pursued through the 
development of new solutions focused on specific industries such as the Telecom; and 
solutions tailored to enhanced value, especially in the security and test & measurement 
market segment. Napatech intends to grow organically and possibly through 
acquisitions. 
 

B.4a Significant 
recent trends 
affecting the 
Issuer and the 
industries in 
which it 
operates  

Napatech is currently seeing a slowdown in sales that the Company attributes to general 
anxiety regarding market conditions driven by United States Government budget cuts 
and concern around debt levels. As a consequence, the Company has realized a YOY 
reduction in sales in the third quarter of 2013. In several instances, Napatech’s 
customers have delayed projects or replaced them with smaller projects. The Company 
strongly believes that the drag on sales is a product of timing differences and not due to 
issues with customer retention since, as of the date of this Prospectus, no customer has 
canceled a contract. 
 
This trend is evident across most of the Company’s customers, which in the opinion of 
the Company, indicates a cyclical slowdown and not a deteriorating market position. 
The Company experienced similar market behavior in 2011. In the coming year, the 
Company expects sales to rebound as proponed projects come back on line and general 
market conditions improve.  
 
Besides the aforementioned trend, the Company is unaware of any uncertainties, 
demands, commitments, or events that are reasonably likely to have a material effect on 
the Company in at least the coming year. Furthermore, the Group has not experienced 
any significant changes or trends in production, sales, inventory, costs or selling prices 
since the end of 2012 and up until the date of this Prospectus. 
 

B.5 Group/Issuer’s 
position within 
the group 

Napatech A/S is the parent company in the Group, and was incorporated in 2003. All 
development activities, interactions with the outsourced manufacturing, and the Group’s 
marketing activities are all driven out of Denmark. All IPR belongs to Napatech A/S 
and all products are supplied by Napatech A/S and either sold directly to customers or 
to subsidiaries.  
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B.6  Persons having 
an interest in 
the Issuer’s 
capital or 
voting rights 

The following shareholders owned more than 5% of the issued share capital on 20 
November 2013: FERD AS (owns 1,364,706 class B shares representing 38.6% of total 
share capital), Northzone IV K/S together with Northzone IV SPV Ltd. (owns 
1,346,699 class B shares representing 38.1% of total share capital), Broholm 
Christophersen APS (owns 1,600 class B shares and 200,047 class A shares 
representing a total of 5.7% of total share capital) and DTU Invest K/S and DTU 
Symbion Innovation A/S who in aggregate own a total of 197,270 Shares, representing 
5.6% of total share capital.  
 

B.7 Selected 
historical key 
financial 
information 

The following consolidated financial information has been derived from Napatech A/S’ 
audited consolidated financial statements for 2012, 2011 and 2010 prepared according 
to IFRS. The Company’s interim financials including; Q3 2013, Q3 2012, YTD 2013, 
and YTD 2012 are provided by the Executive Management and prepared according to 
IAS 34. These figures do not relate to a corresponding published report. 
 
The selected financial information set forth below should be read in conjunction with 
the Group’s published financial statements and its accompanying notes attached hereto. 
 

 
 
 

CONSOLIDATED INCOME STATEMENT   

 
DKK thousand 

 
Three months ended  

30 September 
(IAS 34 unaudited) 

  
Nine months ended  

30 September 
(IAS 34 unaudited) 

  
Year ended 31 December 

 
(IFRS audited) 

2013 2012  2013 2012  2012 2011 2010 

Revenue 42,067 49,155  138,028 128,877  181,179 134,477 143,096 

Cost of goods sold (11,881) (15,229)  (40,014) (40,534)  (52,598) (43,934) (49,483) 

Research and development costs (4,025) (3,856)  (10,645) (12,429)  (21,642) (16,921) (14,578) 

Depreciation and amortization1  (5,218) (4,873)  (15,906) (13,633)  (21,221) (15,945) (9,802) 

Gross profit 20,943 25,197  71,463 62,281  85,718 57,677 69,233 

Selling and distribution expenses (13,683) (11,177)  (41,570) (32,339)  (45,847) (38,827) (35,381) 

Administrative expenses (8,051) (6,008)  (27,033) (17,384)  (21,582) (17,542) (16,651) 

Operating profit (791) 8,012  2,859 12,558  18,289 1,308 17,201 

Finance income (1,054) -  2,286 1,780  1 574 1,792 

Finance costs (1,212) (91)  (1,874) (1,014)  (1,008) (493) (359) 

Net finance income/cost (2,266) (91)  412 766  (1,007) 81 1,433 

Profit before tax (3,057) 7,921  3,271 13,324  17,282 1,389 18,634 

Income tax expense (124) (2,130)  (2,271) (4,406)  (4,781) (968) (4,822) 

Profit for the year (3,181) 5,791  1,000 8,918  12,501 421 13,812 
 

1) In the Company’s 2012, 2011, and 2010 annual reports depreciation and amortization are included in research and development costs. 
 

Source: The Company’s interim financials including; Q3 2013, Q3 2012, YTD 2013, and YTD 2012 are provided by the Executive Management and 
prepared according to IAS 34. They are unaudited and do not relate to a corresponding published report. Figures for 2012, 2011, and 2010 are 
sourced from the Company’s published annual reports attached hereto. 
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION   

 
DKK thousand 

 
Nine months ended 

 30 September 
(IAS 34 unaudited) 

  
Year ended 31 December 

 
(IFRS audited) 

2013 2012 2012 2011 2010 

NON-CURRENT ASSETS       

Development projects 44,160 42,392 40,717 42,304 33,377 
Patents 4,560 3,494 3,746 2,222 1,454 
Intangibles  48,720 45,886 44,463 44,526 34,831 

Plant and equipment 6,772 4,636 6,189 6,131 3,816 
Office improvements 1,793 1,142 1,104 969 834 
Property, plant and equipment 8,565 5,778 7,293 7,100 4,650 

Deferred tax asset  3,997 5,431 5,388 9,901 18,444 
Long-term deposits  1,672 1,240 1,239 1,166 923 
Other non-current assets 5,669 6,671 6,627 11,067 19,367 

Total non-current assets  62,954 58,383 58,383 62,693 58,848 

CURRENT ASSETS      

Inventories  6,998 10,615 3,859 4,749 7,836 
Trade and other receivables 30,698 30,502 30,113 37,894 30,423 
Cash 23,605 15,995 30,105 7,519 8,740 
Total current assets   61,301 57,112 64,077 50,162 46,999 

TOTAL ASSETS  124,255 115,446 122,460 112,855 105,847 

EQUITY       

Share capital 3,528 3,523 3,523 3,426 3,288 
Share premium 103,494 103,364 103,364 99,836 94,824 
Foreign currency translation reserves (604) 2,732 772 930 (4) 
Other reserves 24,728 19,196 19,754 17,046 14,658 
Accumulated loss (36,543) (41,127) (37,545) (50,044) (50,465) 
TOTAL EQUITY 94,603 87,688 89,868 71,194 62,301 

LIABILITIES      

Interest-bearing loans and borrowings 5,443 5,000 5,000 - - 
Deferred tax - - - - 6,065 
Total non-current liabilities  5,443 5,000 5,000 - 6,065 

Interest-bearing loans and borrowings 193 - - 13,411 - 
Provisions 1,346 10,246 7,667 7,135 5,779 
Trade and other payables 22,671 12,512 19,925 21,115 31,481 
Total current liabilities  24,210 22,758 27,592 41,661 37,481 

TOTAL LIABILITIES  29,653 27,758 32,592 41,661 43,546 

TOTAL EQUITY AND LIABILITIES 124,255 115,446 122,460 112,855 105,847 
 

Source: The Company’s interim financials including; YTD 2013, and YTD 2012 are provided by the Executive Management and prepared according 
to IAS 34. They are unaudited and do not relate to a corresponding published report. Figures for 2012, 2011, and 2010 are sourced from the 
Company’s published annual reports attached hereto. 
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CONSOLIDATED STATEMENT OF CASH FLOWS 

 
DKK thousand 

 
Three months ended 

 30 September 
(IAS 34 unaudited) 

 
Nine months ended 

 30 September 
(IAS 34 unaudited) 

 
Year ended 31 December 

 
(IFRS audited) 

2013 2012 2013 2012 2012 2011 2010 

OPERATING ACTIVITIES        

Net profit before tax (3,057) 7,921 3,271 13,324 17,282 1,389 18,634 
Net finance cost / (income) 2,266 91 (412) (766) 422 492 (1,432) 
Depreciation and amortization 5,218 4,873 15,906 13,633 21,221 15,945 9,802 
Share based payments expense 864 598 4,975 2,109 2,707 2,952 5,021 
Currency adjustments (2,816) 202 (1,835) 2,962 195 179 (1,971) 
Change in inventories (2,002) (4,292) (3,139) (5,864) 890 3,087 (2,567) 
Change in trade and other receivables 251 (7,137) (585) 7,392 7,781 (7,471) (17,993) 
Change in trade and other payables 3,296 3,007 (3,575) (5,492) (658) (9,231) 21,839 
 4,020 5,262 14,606 27,296 49,839 7,342 31,333 

Interest received  - 0 2 90 .7 .6 12 
Interest paid (116) (91) (310) (340) (423) (493) (205) 
Income tax paid (124) - (425) - (149) (22) (23) 
Net cash flows from / (used in) operating 
activities 

3,780 5,171 13,873 27,006 49,267 6,828 31,117 

INVESTING ACTIVITIES        

Purchase of non-current assets (6,811) (3,364) (20,711) (13,670) (21,822) (26,367) (20,792) 
Investment in long-term deposits  (58) (19) (433) (74) (73) (243) (274) 

Net cash from / (used in) investing activities 
(6,869) (3,383) (21,144) (13,744) (21,895) (26,610) (21,066) 

FINANCING ACTIVITIES        

Issue of shares - 3,540 135 3,625 3,625 5,151 - 
(Repayment of) / Proceeds from borrowings  (47) 5,000 636 (8,411) (8,411) 13,411 (3,000) 

Net cash flows from / (used in) financing 
activities 

(47) 8,540 771 (4,786) (4,786) 18,562 (3,000) 

Net increase / (decrease) in cash and cash 
equivalents (3,136) 10,329 (6,500) 8,476 22,586 (1,221) 7,051 
Cash and cash equivalents at beginning of the 
period 26,741 5,666 30,105 7,519 7,519 8,740 1,689 

Cash and cash equivalents at the end of period 23,605 15,995 23,605 15,995 30,105 7,519 8,740 
 

Source: The Company’s interim financials including; Q3 2013, Q3 2012, YTD 2013, and YTD 2012 are provided by the Executive Management and 
prepared according to IAS 34. They are unaudited and do not relate to a corresponding published report. Figures for 2012, 2011, and 2010 are 
sourced from the Company’s published annual reports attached hereto.  

 
There have not been any significant changes to the Group’s financial or trading position since 30 September 2013. 
 
B.8 Pro forma 

financial 
information 

Not applicable 

B.9 Profit forecast 
or estimate 

Not applicable 

B.10 Qualifications 
in the audit 
report 

There are no qualifications in the auditors report. 

B.11  Working 
capital 

In the opinion of the Company, its working capital is sufficient to cover the Group’s 
present requirements, that is, for a period of at least 12 months from the date of this 
Prospectus. 
 

 
Section C – Securities 
 
Element Description of 

Element 
Disclosure requirement 

C.1 Type and class 
of securities 
being 
offered/security 
identification 
numbers 

The Offering consists of: 
 
(i) An Institutional Offering, in which Offer Shares are offered (a) to institutional 

and professional investors in Norway, (b) to investors outside Norway and the 
United States, pursuant to applicable exemptions from local Prospectus 
requirements and other filing requirements, and (c) in the United States to 
QIBs in reliance on Rule 144A under the Securities Act. The Institutional 
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Offering is subject to a minimum application of NOK 500,000 for investors in 
Norway and NOK 1,000,000 for investors outside Norway;  

 
(ii) A Retail Offering, in which Offer Shares are being offered to the public in 

Norway, subject to a minimum application amount of NOK 10,500 and a 
maximum application amount of NOK 499,999 per applicant. Each investor 
subscribing for an amount of NOK 10,500 or more in the Retail Offering will 
receive a discount of NOK 1,500 on the aggregate Offer Price for the Offer 
Shares allocated to such investor. Investors who intend to place an order in 
excess of NOK 499,999 must do so in the Institutional Offering. The 
Company reserves the right to also offer Offer Shares to the Company’s 
Danish employees as part of the Retail Offering, under applicable exemptions 
from the prospectus requirements. 

 
The Offer Shares offered in connection with the Offering will in all respect be equal to 
the existing Shares of the Company once the Offer Shares have been issued and 
registered with the Danish Business Authority and the VPS, and hereunder have the 
right to receive dividends, if any. The Offer shares will be registered with ISIN DK 
0060520450.  
 

C.2 Currency NOK 
 

C.3  Number of 
shares and per 
value 

The Company’s current share capital is DKK 3,531,603 divided into 648,196 class A 
shares with a nominal value of DKK 1.00 each and 2,883,407 class B shares at a 
nominal value of DKK 1.00. All the shares are validly issued and fully paid.  
 
The class B shares shall automatically be converted into class A shares in the event of a 
listing of the Company’s shares on an internationally recognized stock exchange. The 
class B shareholders have in this respect entered into an agreement with the Company 
(the “IPO Umbrella Undertaking”), whereby the shareholders irrevocably undertakes 
providing that the Board of Directors so recommends, to, among other things, vote for 
proposed resolutions of a shareholders meeting (“EGM 2”) whereby all Shares of the 
Company are converted into one class of shares. The IPO Umbrella Undertaking also 
provides binding undertakings to elect one new board member, if so proposed by the 
Board of Directors in EGM 2. The IPO Umbrella Undertaking has no conditions, other 
than that the “Warrant Agreements” in which the Company’s warrant holders wave the 
right to settle warrants for cash, and that the Board of Directors recommends that the 
shareholders in EGM 2 pass the resolutions to convert the share classes into one. Both 
of these conditions are satisfied at the date of this Prospectus, meaning that the Shares 
will be converted into one share class provided a successful Offering. The class B 
shares will be converted to common shares on a 1-to-1 basis.  
 
The Company is applying for the listing of up to 5,812,848 shares of which 3,531,603 
are existing shares, up to 281,245 are exercised warrants and 2,000,000 new shares are 
to be issued in connection with the Offering. 
 

C.4  Right attached 
to the securities 

The Offer Shares offered in connection with the Offering will in all respect be equal to 
the existing Shares of the Company once the Offer Shares have been issued and 
registered with the Danish Business Authority and the VPS, and hereunder have the 
right to receive dividends, if any.  
 
Subsequent to the extraordinary general meeting scheduled to be held on or about 3 
December 2013, the Shares will be equal in all respects and there will be no different 
voting rights or classes of shares. Each Share will carry one vote at the Company’s 
general meeting. 
 

C.5 Restrictions on 
free 
transferability 

Other than in Norway, the Company is not taking any action to permit a public offering 
of the Shares in any jurisdiction. Receipt of this Prospectus will not constitute an offer 
in those jurisdictions in which it would be illegal to make an offer and, in those 
circumstances, this Prospectus is for information only and should not be copied or 
redistributed. Except as otherwise disclosed in this Prospectus, if an investor receives a 
copy of this Prospectus in any jurisdiction other than Norway, the investor may not 
treat this Prospectus as constituting an invitation or offer to it, nor should the investor 
in any event deal in the Shares, unless, in the relevant jurisdiction, such an invitation or 
offer could lawfully be made to that investor, or the Shares could lawfully be dealt in 
without contravention of any unfulfilled registration or other legal requirements. 
Accordingly, if an investor receives a copy of this Prospectus, the investor should not 
distribute or send the same, or transfer Shares, to any person or in or into any 
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jurisdiction where to do so would or might contravene local securities laws or 
regulations. 
 
For further information regarding the sale and transfer of the Shares in jurisdictions 
other than Norway see Section 12.11 “Restrictions on sale and transfer.” 
 

C.6  Listing and 
admission to 
trading 

On 23 October 2013, the Company applied for admission to trading of its Shares on the 
Oslo Stock Exchange, alternatively Oslo Axess. On 20 November 2013, the board of 
directors of the Oslo Stock Exchange resolved to approve the Company’s listing 
application subject to satisfaction of certain conditions. For more information see 
Section 5.3 “Conditions of completion of the Offering.” 
 
The Company expects trading in the Company’s Shares on the Oslo Stock Exchange, 
or alternatively Oslo Axess, to begin on or about 6 December 2013. The Company has 
not applied for admission to trading of the Shares on any other stock exchange or 
regulated market. 
 

 
Section D – Risks 
 
Element Description of 

Element 
Disclosure requirement 

D.1 Key risks 
specific to the 
Issuer or its 
industry 

Risks related to the Group and the industry it operates in 
 

1. The market for network visibility within data communication is difficult to 
predict. If the market for network visibility does not evolve as the Group 
anticipates this could have a material adverse effect on the Group’s business, 
prospects, financial position and results of operations. 

2. The Group’s financial performance depends on growth in the network data 
visibility market. Demand for the Group’s products are linked to size, growth 
and complexity of network infrastructure and the demand for networking 
technologies addressing the monitoring and analysis, security and test and 
measurement of such infrastructure. If these markets fail to grow, or grow 
more slowly than the Group currently anticipates this could have a material 
adverse effect on the Group’s business, prospects, financial position and 
results of operations. 

3. The Group faces significant competition within the network visibility market. 
The markets in which the Group operates are competitive, the technological 
development is rapid, and the Group may in the future also be exposed to 
increased competition from current market players or new entrants to the 
market.  

4. Introduction of products based on new technologies could gain wide market 
adoption and displace the Group’s products. 

5. The Group’s revenue is derived from one product family with a limited 
number of products. The Group expects that this concentration of revenue 
from a product family including a limited number of products will continue 
for the foreseeable future. As a result, the future growth and financial 
performance will depend greatly on the ability to develop and sell enhanced 
versions its products. 

6. The Group’s performance will depend on successful introduction of new 
products and enhancements to existing products and the acceptance of those 
products by existing and new customers. 

7. The Group relies on the availability of licenses to third-party software and 
other intellectual property. Inability to obtain or maintain certain licenses or 
other rights or the need to engage in litigation regarding these matters, could 
result in delays in releases of products and could otherwise disrupt the 
Group’s business. 

8. The Group depends on protecting its proprietary technology and intellectual 
property rights. The success of the Group’s business depends on the ability to 
protect and enforce their trade secrets, trademarks, copyrights, patents and 
other intellectual property rights. 

9. The Group may unintentionally violate third party intellectual property rights. 
10. Third parties may illegally copy the Group’s products or violate its patents 

and utility models. Illegal copies of the Group’s products or misuse of its 
brand and/or patents may cause loss of revenue and damage to the Group’s 
brand. 

11. Defects in the Group’s products could harm their reputation and business. 
The Group’s products are complex and may contain undetected defects or 
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errors, especially when first introduced or when new versions are released. 
Defects in Group’s products may lead to product returns and require 
implementation of design changes or software updates. 

12. The Group’s quarterly and annual operating results may vary significantly 
and be difficult to predict. This lack of visibility is mainly due to fluctuations 
in demand for the products and the timing of orders from the Group’s 
customers, seasonal buying patterns of customers dependent on their fiscal 
year, delayed development of sales at new customers, industry related 
business softness, change in investment climate within the Group’s core 
markets, and general international economic conditions. 

13. The Group has long and unpredictable first time sales cycles. The typical 
sales cycles for the first design win including volume sales can be long and 
unpredictable, and sales efforts require considerable time and resources to 
complete successfully. Due to the long and uncertain sales cycle, it is difficult 
to predict when the customer starts volume purchasing of the products and as 
a result the operating results may vary significantly. 

14. The Group is dependent on its customers' sales performances. As the majority 
of the Group’s products are fully integrated into the end-user equipment 
marketed and sold by the Group’s customers, the product sales are fully 
dependent on customer’s capabilities of selling their products to the end-users 
in the target markets.  

15. Selling price of the Group’s products may vary. The average selling price of 
the Group’s products has decreased from time to time dependent on customer 
volume purchase; this development may negatively impact gross profits. 

16. The Group is exposed to risks associated with changes in the general 
economy. The Group’s operational performance could be negatively affected 
by changes in the economy in general or reduced information technology and 
network infrastructure spending especially within the markets and industries 
where the Group operates. 

17. The Group is exposed to risks associated with international operations. In 
addition to Denmark, the Group has business operations and offices in USA, 
Japan, South Korea and Brazil. The Group’s operations in international 
markets are subject to risks inherent in international business operations, 
including, but not limited to, general economic conditions in each foreign 
country in which the Group will operate, overlapping differing tax structures, 
problems related to management of an organization spread over various 
countries, unexpected changes in regulatory requirements, compliance with a 
variety of foreign laws and regulations, and longer accounts receivable 
payment cycles in certain countries. 

18. The Group may be required to grow in size, and may experience difficulties 
in managing its growth. The Group’s business, results of operations, financial 
position, development, and the commercialization of its new products will 
depend, in part, on its ability to manage future growth effectively. 

19. The Group is dependent on attracting and retaining key personnel. The 
Group’s success depends, to a significant extent, on the continued services of 
the individual members of its management team, who have substantial 
experience in the industry and in the local jurisdictions in which it operates, 
as well as its ability to attract and retain skilled professionals with appropriate 
experience and expertise. 

20. Uncertainty regarding market awareness. The network data visibility market 
is still emerging and the Group has not yet established broad market 
awareness of the products and benefits. Market awareness of the Group’s 
value proposition and products is essential for continued growth. 

21. The Group may face challenges related to expansions through acquisitions or 
investments. An acquisition or investment may result in unforeseen operating 
difficulties and expenditures and difficulties when integrating the businesses, 
technologies, products, personnel or operations of the acquisition. 

22. Some components and technologies used in the Group’s products are 
supplied from a single source. The loss of source suppliers might cause the 
Group to incur additional redesign costs which could result in delays in the 
manufacturing and delivery of the Company’s products. 

23. The Group relies on contract manufacturers to manufacture its products. If 
the Group is required to change contract manufacturer it may incur increased 
costs to qualify a new contract manufacturer and initiate production. Failure 
to manage the Group’s relationships with contract manufacturers successfully 
could negatively impact its business. 

24. The Group may be subject to Government regulations affecting the export of 
the Group’s products. Governmental regulation of imports or exports related 
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to certain technologies may change from time to time and the Group’s usage 
of new technologies may also be affected by regulations. Failure to obtain 
required export approval for the products could adversely affect revenue, 
result in penalties, costs and restrictions on export privileges.  

25. International regulations regarding environment and materials effect on 
Group. The Group is subject to various international laws and regulations 
including electrical- and laser safety, electromagnetic compatibility 
hazardous material content of the products, recycling of electronic equipment 
and content of conflict minerals. 

 
Risks related to the Groups financing  
 

1. The Group is exposed to risks associated with exchange rate fluctuations. The 
Group has operations that generate significant cash flows in primarily USD. 
The Group also comprises businesses with various functional currencies 
(DKK and USD). Although the Group may undertake limited hedging 
activities in an attempt to reduce certain currency fluctuation risks, these 
activities provide only limited protection against currency-related losses. 

2. The Group is subject to risks related to tax issues. The Company is 
incorporated and tax resident in both Denmark and USA, has subsidiaries or 
branches in USA, Japan, Korea, and Brazil and sells to customers in several 
jurisdictions. The overall tax liability will depend on where the source of 
revenues is and/or where profits are accumulated and subject to taxation, as 
the different jurisdictions have very differing tax regimes and taxation rates. 
The Group’s tax situation, including its future effective tax rate and the 
usability of its net operating loss carry forwards, may change as a result of 
determinations by relevant tax authorities and could have a material adverse 
effect on the Group’s business, prospects, financial position and results of 
operations. 
 

D.3 Key risks 
specific to the 
securities  

1. The market price of the Offer Shares may be highly volatile and investors in 
the Offer Shares could suffer substantial losses. An investment in the Offer 
Shares involves a high degree of risk, and investors should be able to 
withstand substantial losses and/or wide fluctuations in the market price of 
the Shares. Investors may be unable to sell their Offer Shares at or above the 
Offer Price due to fluctuations or a decline in the market price of the Shares 
resulting from a number of factors, including but not limited to, the risk 
factors mentioned in this section as well as quarterly variations in operating 
results, adverse business developments, changes in financial estimates and 
investment recommendations or ratings by securities analysts, 
announcements by beyond the Group or its competitors of new product and 
service offerings, significant contracts, acquisitions or strategic relationships, 
publicity about the Group, its products and services or its competitors, 
lawsuits against the Group, unforeseen liabilities, changes in management, 
changes to the regulatory environment in which it operates or general market 
conditions. 

2. There is no prior market for the Shares, and an active trading market may not 
develop. Prior to the Offering, there was no public market for the Shares, and 
there can be no assurances that an active trading market will develop, or be 
sustained or that the Shares will be capable of being resold at or above the 
Offer Price. 

3. Future sales of Shares may depress the price of the Shares. The market price 
of the Shares could decline as a result of sales of a large number of Shares in 
the market after this Offering or the perception that these sales could occur. 
These sales, or the possibility that these sales may occur, also might make it 
more difficult for the Company to sell equity securities in the future at a time 
and at a price that it deems appropriate. 

4. Future share capital measures may lead to a substantial dilution of the 
shareholdings of the Company’s shareholders. The Company may require 
additional capital in the future to finance its business activities and growth 
plans. Raising additional capital or the acquisition of other companies or 
shareholdings in companies by means of yet to be issued Shares of the 
Company as well as any other capital measures may lead to a considerable 
dilution of shareholdings in the Company. 

5. The Company will have broad discretion over the use of the net proceeds 
from this Offering and may not use them effectively. A failure to apply the 
net proceeds from this Offering effectively or as currently planned could have 



15 

a material adverse effect on the Company’s business, prospects, financial 
position and results of operations. 

6. The Company’s major shareholders may have interests that differ from other 
shareholders’ and the Company’s interests, and may exercise their influence 
in a way which may be adverse to the interests of the Company or its other 
shareholders. This concentration of ownership may have a material adverse 
effect on the market price of the Shares. 

7. Pre-emptive rights may not be available to U.S. or other shareholders. To the 
extent that the Company’s shareholders are not able to exercise their rights to 
subscribe for new shares, their proportional interests in the Company will be 
reduced and they may be financially diluted. 

8. Investors may not be able to exercise their voting rights for Shares registered 
in a nominee account. Beneficial owners of the Shares that are registered in a 
nominee account (e.g., through brokers, dealers or other third parties) may 
not be able to vote such Shares unless their ownership is re-registered in their 
names with the VPS prior to the Company’s general meetings. 

9. Investors may be unable to recover losses in civil proceedings in jurisdictions 
other than Denmark. The Company is a public limited liability company 
organized under the laws of Denmark. The majority of the members of its 
Board of Directors and of the Company’s corporate management reside in 
Denmark and the USA. As a result, in relation to any claim not related to the 
Offering and this Prospectus it may not be possible for investors to effect 
service of process in other jurisdictions upon such persons or the Company, 
to enforce against such persons or the Company judgments obtained in non-
Danish courts, or to enforce judgments on such persons or the Company in 
other jurisdictions. 

10. Danish law may limit shareholders’ ability to bring an action against the 
Company. The rights of holders of the Shares are governed by Danish law 
and by the Articles of Association. These rights may differ from the rights of 
shareholders in other jurisdictions. In addition, it may be difficult to prevail 
in a claim against the Company under, or to enforce liabilities predicated 
upon, securities laws in jurisdictions other than Denmark. 

11. Shareholders are subject to exchange rate risk. 
12. Market interest rates may influence the price of the Shares. An increase in 

market interest rates will result in higher yields on other financial 
instruments, which could adversely affect the price of the Shares. 
 

 
Section E – Offer 
 
Element Description of 

Element 
Disclosure requirement 

E.1 Net proceeds  The gross proceeds to the Company for the New Shares offered in the Offering will be 
in the range NOK 116 million – NOK 146 million (~DKK 105 million – DKK 132 
million), depending on the final Offer Price. Gross proceeds from the exercising of the 
281,245 warrants, as further described in Section 11.6 “Warrants”, will amount to 
approximately DKK 9.7 million. The Company will not receive any proceeds from the 
sale of the Secondary Shares. 
 
Transaction costs related to the New Shares and all other directly attributable costs in 
connection with the Listing and Offering will be paid by the Company. The total costs 
is expected to be in the range NOK 11 million – NOK 15 million, implying net 
proceeds from the New Shares and the exercised warrants in the range NOK 114 
million – NOK 140 million (~DKK 105 million – DKK 128 million). 
 

E.2a Use of proceeds The Listing is an important element of the Company’s strategy. Through the Listing, 
the Company will be able to provide a regulated marketplace for trading of its Shares, 
involving continuous market pricing of, and liquidity in, the Shares. The Listing will 
further facilitate the use of capital markets in order to effectively raise equity to support 
future growth and operations and enable the Company to use Shares as transaction 
currency in potential future acquisitions or mergers. In addition, the Company believes 
that a stock exchange listing will help to further strengthen the Company’s profile in the 
markets in which it operates. 
 
The Listing is expected to accelerate the Company's growth trend beyond what the 
Company considers would otherwise be achievable as a private company and based on 
the current funding situation. The net proceeds from the Offering will enable the 
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Company to pursue value accretive M&A opportunities as well as invest in growth 
stimulating initiatives building on and strengthening the Company’s unique market 
position. Additionally, the Listing will give an improved access to future funding 
equipping the Company with better opportunities for participation in strategic 
transactions.  
 
More specifically, the net proceeds from the Offering will allow the Company to speed 
up strategic development activities allowing for reduced time to market, and thereby 
contribute to a sustainable and unique position continuing delivering leading-edge 
products and solutions challenging the existing market offerings related to bandwidth, 
capacity and overall performance.  
 
In addition, the net proceeds will give the Company an opportunity to acquire 
complementary businesses, products, technologies or other assets. This would allow the 
Company to deliver additional hardware and software components providing customers 
with enhanced value add, performance and visibility into their network management 
and security products. In particular, the network security market has been identified by 
the Company to be an attractive target segment going forward. The net proceeds will 
allow the Company to accelerate delivery of next generation network security product 
offerings to grow the Company’s share of the network security market faster by focused 
investments or acquisition of complementary technologies and by adding additional 
resources. 
 
Finally, parts of the net proceeds from the Offering will be used to accelerate 
Napatech’s market presence by adding or acquiring sales resources locally in new or 
existing relevant markets and geographies. To strengthen the Company market position, 
a program has been initiated to enhance the brand leadership leveraging the product 
portfolio's position in the market with the ambition to be the recognized de-facto 
standard inside network management and security products. 
 

E.3 Terms and 
conditions of the 
offer 

The Offering consists of a primary offering of 2,000,000 New Shares offered by the 
Company and a secondary sale of up to 770,899 Secondary Shares offered by the 
Selling Shareholders. In addition, the Managers may elect to over-allot a number of 
additional shares equaling up to 15% of the number of Offer Shares allotted in the 
Offering (the “Additional Shares”). Northzone, being one of the principal shareholders 
in the Company, has granted ABGSC, on behalf of the Managers, an option to lend a 
corresponding number of Additional Shares to cover any such over-allotments (the 
“Lending Option”). 
 
The Offering consists of: 
 
(i) An Institutional Offering, in which Offer Shares are offered (a) to institutional 

and professional investors in Norway, (b) to investors outside Norway and the 
United States, pursuant to applicable exemptions from local Prospectus 
requirements and other filing requirements, and (c) in the United States to 
QIBs in reliance on Rule 144A under the Securities Act. The Institutional 
Offering is subject to a minimum application of NOK 500,000 for investors in 
Norway and NOK 1,000,000 for investors outside Norway;  

 
(ii) A Retail Offering, in which Offer Shares are being offered to the public in 

Norway, subject to a minimum application amount of NOK 10,500 and a 
maximum application amount of NOK 499,999 per applicant. Each investor 
subscribing for an amount of NOK 10,500 or more in the Retail Offering will 
receive a discount of NOK 1,500 on the aggregate Offer Price for the Offer 
Shares allocated to such investor. Investors who intend to place an order in 
excess of NOK 499,999 must do so in the Institutional Offering. The Company 
reserves the right to also offer Offer Shares to the Company’s Danish 
employees as part of the Retail Offering, under applicable exemptions from the 
prospectus requirements. 

 
All offers and sales outside the United States will be made in compliance with 
Regulation S.  
 

E.4 Material interest 
in the offer 

ABGSC and Carnegie or their affiliates are currently providing, and may provide in the 
future, investment and commercial banking services to the Company and its affiliates in 
the ordinary course of business, for which they may receive and may continue to 
receive customary fees and commissions. 
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ABGSC and Carnegie are Managers for the Offering and receive fees and commission 
in this regard. None of the Managers currently own any shares in the Company.  
 
The Company is not aware of whether any members of the Company’s Executive 
Management or Board of Directors intend to apply for Offer Shares in the Offering, or 
whether any person intends to subscribe for more than 5% of the Offer Shares. 
 
The Selling Shareholders will receive the proceeds from the Secondary Sale. 
 
Beyond the abovementioned, the Company is not aware of any interest of any natural or 
legal persons involved in the Offering.  
 

E.5 Selling 
Shareholders 
and lock-up 

The Managers have entered into agreements with certain Shareholders being principal 
shareholders in the Company, members of the Board of Directors, members of 
management and primary insiders, pursuant to which such parties have made 
undertakings to the Managers restricting their ability to issue, sell or transfer Shares for 
a period of nine months following the first day of Listing. For further information on 
such lock-up restrictions, please see Section 5.12 “Lock-Up Agreements.”  
 
The Secondary Shares consist of existing Shares (the “Existing Secondary Shares”) in 
the Company owned by certain shareholders (the “Existing Secondary Sale”) and shares 
(the “Warrant Secondary Shares”) that will be issued at the end of the Bookbuilding 
Period and Retail Application Period to certain warrant holders who have exercised 
warrants in the Company (the “Warrant Secondary Sale,” and together with the Existing 
Secondary Sale referred to as the “Secondary Sale”). The owners of the Secondary 
Shares are referred to herein as the Selling Shareholders. 
 
The total number of Secondary Shares to be sold shall be decided by the Board in its 
sole discretion after consultations with the Managers, following expiry of the 
Bookbuilding Period. If the total number of Secondary Shares to be sold is lower than 
the aggregate of the maximum number of (i) Existing Secondary Shares in relation to 
certain shareholders and (ii) the Warrant Secondary Shares offered for sale in the 
Warrant Secondary Sale, the priority between the Secondary Shares shall be pro rata in 
relation to the number of Secondary Shares to be sold by each Selling Shareholder. The 
Selling Shareholder’s names and corresponding maximum number of Secondary Shares 
to be sold by each Selling Shareholder is detailed in Section 5.11 “Secondary sale and 
Selling Shareholders.”  
 

E.6 Dilution The dilutive effect of the issuance of the 2,000,000 New Shares and the exercising of 
the up to 281,245 warrants is approximately 39%. 
 

E.7 Estimated 
expenses 

Transaction costs related to the New Shares and all other directly attributable costs in 
connection with the Listing and Offering will be paid by the Company. The total costs 
is expected to be in the range NOK 11 million – NOK 15 million, implying net 
proceeds from the New Shares and the exercised warrants in the range NOK 114 
million – NOK 140 million (~DKK 105 million – DKK 128 million). 
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2. RISK FACTORS  

Investing in the Offer Shares involves a high degree of risk. Prior to making any investment decision with respect to the 
Offer Shares, an investor should consider carefully the following risk factors, as well as the other information contained 
in this Prospectus. Should any of the following risks occur, it could have a material adverse effect on the Company’s 
business, prospects, results of operations, cash flows and financial position, and the price of the Company’s securities 
may decline, causing investors to lose all or part of their invested capital. However, additional risks not presently 
known to the Company or which the Company currently deems immaterial may also have a material adverse effect on 
the Company. 
 
It is not possible to quantify the significance to the Company of each individual risk factor as each of the risk factors 
mentioned below may materialize to a greater or lesser degree and have a material adverse effect on the Company’s 
business, results of operations, cash flows and financial position, and the price of the Company’s securities may 
decline, causing investors to lose all or part of their invested capital. The order in which the individual risks are 
presented below is not intended to provide an indication of the likelihood of their occurrence nor of the severity or 
significance of individual risks.  
 
An investment in the Company is suitable only for investors who understand the risk factors associated with this type of 
investment and who can afford a loss of all or part of their investment. 

2.1 RISK FACTORS RELATED TO THE GROUP AND THE INDUSTRY IN WHICH IT OPERATES 

2.1.1 The market for network visibility within data communication is difficult to predict 

The Group is operating in a new and rapidly evolving market within the network infrastructure industry that focuses on 
providing customers with enhanced visibility and control over network, applications and services through collection and 
analysis of network data. As such, it is difficult to predict important market trends, including how large the network 
visibility market will be or when and what products will be adopted. 
 
If the market for network visibility does not evolve as the Group anticipates this could have a material adverse effect on 
the Group’s business, prospects, financial position and results of operations. 
 

2.1.2 The Group depends on growth in markets relating to network monitoring & analysis, network security 

and network test and measurement 

Demand for the Group’s products are linked to size, growth and complexity of network infrastructure and the demand 
for networking technologies addressing the monitoring and analysis, security and test and measurement of such 
infrastructure. 
 
The Group’s future financial performance will depend in large part on continued growth in the number of customers 
investing in their network infrastructure and the size of such investments. The market for network infrastructure may 
not continue to grow at historic rates. 
 
If these markets fail to grow, or grow more slowly than the Group currently anticipates this could have a material 
adverse effect on the Group’s business, prospects, financial position and results of operations. 
 

2.1.3 The Group faces significant competition 

The markets in which the Group operates are competitive, the technological development is rapid, and the Group may 
in the future also be exposed to increased competition from current market players or new entrants to the market. 
 
The Group’s products may face competition based on many different factors, including performance and functionality, 
breadth of product portfolio, product reliability and quality, product support, prices, effectiveness of marketing and 
sales efforts and brand awareness. 
 
Competition in the markets where the Group operates may lead to reduced profitability or decline in opportunities. The 
failure of the Group to be competitive and respond to increased competition may have a material adverse effect on its 
business, prospects, financial position and operating results. 

2.1.4 Introduction of products based on new technologies could gain wide market adoption and displace the 

Group’s products 

Introduction of products, including new technologies, could cause the Group’s existing products to be less attractive to 
the customers. The Group may not be able to successfully anticipate or adapt to changing technologies or customer 
requirements on a timely basis. 
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If the Group fails to keep up with technological changes or to convince the customers of the value of their solutions 
even in light of new technologies, the Group’s business, operating results and financial condition could be materially 
and adversely affected. 
 

2.1.5 The Group depends on a product family including a limited number of products 

The Group’s product offering is limited to Intelligent Network Adapters and related software and components. 
Napatech’s Intelligent Network Adapters consist of two product families: Capture and In-Line. The Capture family 
contains of 1 GbE, 10 GbE, and 40 GbE Intelligent Network Adapters while the In-Line product family includes 1 GbE 
and 10 GbE Intelligent Network Adapters.  
 
The Group expects that this concentration of revenue from a product family including a limited number of products will 
continue for the foreseeable future. As a result, the future growth and financial performance will depend greatly on the 
ability to develop and sell enhanced versions of the Capture and In-Line products. 
 

2.1.6 The Group’s performance will depend on successful introduction of new products and enhancements 

to existing products 

The Group’s continued success depends on the ability to identify and develop new products and to enhance and 
improve their existing products, and the acceptance of those products by existing and new customers. 
 
The introduction of new products or product enhancements may shorten the life cycle of existing products, or replace 
sales of some of the current products, thereby offsetting the benefit of even a successful product introduction, and may 
cause customers to defer purchasing of existing products in anticipation of the new products. 
 
There is a risk that the Group will not be able to successfully commercialize the new products, and that the market 
adoption will take longer than the Group expects or that the market penetration will not be as big as the Group predicts. 
If any of these risks were to occur, it could have a material adverse effect on the Group’s business, prospects, financial 
position and results of operations. 
 

2.1.7 The Group relies on the availability of licenses to third-party software and other intellectual property 

The Group’s products include software or other intellectual property licensed from third parties, and the Group 
otherwise uses software and other intellectual property licensed from third parties in development of products. 
 
The inability to obtain or maintain certain licenses or other rights or the need to engage in litigation regarding these 
matters, could result in delays in releases of products and could otherwise disrupt the Group’s business, until equivalent 
technology can be identified, licensed or developed, and integrated into the products. 
 
These events could have a material adverse effect on the Group’s business, operating results and financial condition. 
 

2.1.8 The Group depends on protecting its proprietary technology and intellectual property rights 

The success of the Group’s business depends on the ability to protect and enforce their trade secrets, trademarks, 
copyrights, patents and other intellectual property rights. 
 
The process of obtaining patent protection is expensive and time-consuming, and the Group may not be able to pursue 
all necessary or desirable patent applications. The Group may choose not to seek patent protection for certain 
innovations and may choose not to pursue patent protection in certain geographies. 
 
Failure to protect the Group’s proprietary technology and property rights could have a competitive disadvantage and 
result in a material adverse effect on the Group’s business, prospects, financial position and results of operations. 
 

2.1.9 The Group may unintentionally violate third party intellectual property rights 

Technologies evolve fast in the areas in which the Group operates, and it cannot be ruled out that the Group has 
incorporated or will in the future incorporate without consent elements in its products, which are protected by third-
party intellectual property rights. The Group’s core technology has been used for a number of years without claims of 
infringement from any third parties, but in spite of this a potential violation of such rights cannot be ruled out. 
 
As the number of products and competitors in the network visibility market increase and overlaps occur, potential 
violations of intellectual property rights may increase. If the Group violates third party rights and become involved in 
infringement disputes, the outcome could result in the Group ceasing development of products, withdrawing them, 
paying a license fee to a third party or being liable to pay damages. 
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This could involve significant obligations and/or costs to the Group, which could have a material adverse effect on the 
Group’s business, prospects, financial position and results of operations. 
 

2.1.10 Third parties may illegally copy the Group’s products or violate its patents and utility models 

Illegal copies of the Group’s products or misuse of its brand and/or patents may cause loss of revenue and damage to 
the Group’s brand. 
 
Despite the Group’s efforts to protect its proprietary technology and trade secrets, unauthorized parties may attempt to 
misappropriate, reverse engineer or otherwise obtain and use them. The Group may be unable to determine the extent of 
any unauthorized use or infringement of their products, technologies or intellectual property rights. 
 
These risks could have a material adverse effect on the Group’s business, prospects, financial position and results of 
operations. 
 

2.1.11 Defects in the Group’s products could harm their reputation and business 

The Group’s products are complex and may contain undetected defects or errors, especially when first introduced or 
when new versions are released. Defects in Group’s products may lead to product returns and require implementation of 
design changes or software updates. 
 
Although the Group has limitation of liability provisions in the standard terms and conditions of sale, they may not fully 
or effectively protect the Group from claims. The Group maintains insurance to protect against certain claims associated 
with the use of their products, but the insurance coverage may not adequately cover any claim asserted against them. 
 
These risks could have a material adverse effect on the Group’s business, prospects, financial position and results of 
operations. 
 

2.1.12 The Group’s quarterly and annual operating results may vary significantly and be difficult to predict 

Historically, the quarterly and annual operating results have varied from period to period. The Group foresees that these 
fluctuations will continue due to a variety of factors that are outside of the Group’s control such as: 
fluctuations in demand for the products and the timing of orders from the Group’s customers; seasonal buying patterns 
of customers dependent on their fiscal year; delayed development of sales at new customers; industry related business 
softness; change in investment climate within the Group’s core markets; general international economic conditions. 
 
Any one of these factors or the cumulative effect of some of the factors mentioned may result in significant fluctuations 
in the Group’s quarterly and annual operating results, including fluctuations in the key metrics. The unpredictability 
could result in failure to meet the business objectives or the expectations of analysts or investors for any period. 

2.1.13 The Group has long and unpredictable first time sales cycles 

The typical sales cycles for the first design win including volume sale can be long and unpredictable, and the sales 
efforts require considerable time and resources to complete successfully. 
 
The sale efforts typically involve evaluation of use and benefits of the products followed by customer integration and 
qualification before volume purchase commences. The duration of the sales cycles typically ranges from three to twelve 
months but can be more than twelve months. 
 
Due to the long and uncertain sales cycle, it is difficult to predict when the customer starts volume purchasing of the 
products and as a result the operating results may vary significantly. 
 

2.1.14 The Group is dependent on its customers’ sales performances 

As the majority of the Group’s products are fully integrated into the end-user equipment marketed and sold by the 
Group’s customers, the product sales are fully dependent on customer’s capabilities of selling their products to the end-
users in the target markets. 
 
Although that product sale generally follows the customer’s growth in end-user sale, this may also lead to significant 
changes in end-user demand that could have a material adverse effect on the Group’s operating results. 
 

2.1.15 Selling price of the Group’s products 

The average selling price of the Group’s products has decreased from time to time dependent on customer volume 
purchase; this development may negatively impact gross profits. In the future, it is possible that the average selling 
prices of the Group’s products will decrease in response to competitive pricing pressures or new product introductions. 
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In order to maintain profitability, the Group must develop and introduce new products and product enhancements on a 
timely basis and continually focus at product costs. Failure to do so would cause the net revenue and gross profits to 
decline, which would harm its business and operating results. 
 

2.1.16 The Group is exposed to risks associated with changes in the general economy 

The Group’s operational performance could be negatively affected by changes in the economy in general or reduced 
information technology and network infrastructure spending especially within the markets and industries where the 
Group operates. 
 
The purchase of the products may involve a significant commitment of capital and other resources. Therefore, weak 
global economic conditions or a reduction in information technology and network infrastructure spending could have a 
material adverse effect on the Group’s business, prospects, financial position and results of operations. 
 

2.1.17 The Group is exposed to risks associated with international operations 

In addition to Denmark, the Group has business operations and offices in USA, Japan, South Korea and Brazil. The 
Group’s operations in international markets are subject to risks inherent in international business operations, including, 
but not limited to, general economic conditions in each foreign country in which the Group will operate, overlapping 
differing tax structures, problems related to management of an organization spread over various countries, unexpected 
changes in regulatory requirements, compliance with a variety of foreign laws and regulations, and longer accounts 
receivable payment cycles in certain countries. 
 
The materialization of such risks may have a material adverse effect on the Group’s business, prospects, financial 
position and operating results. 

2.1.18 The Group may be required to grow in size, and may experience difficulties in managing its growth 

As of the date of this Prospectus, the Group has 102 employees. As the Group’s development and commercialization 
plans and strategies for its new products continue to develop, it expects it will need additional managerial, operational, 
sales, marketing, financial and other resources. As the Group’s operations expand, it expects to enter into additional 
relationships with various strategic partners, suppliers and other third parties. The Group’s business, results of 
operations and financial position and the development and commercialization of its new products will depend, in part, 
on its ability to manage future growth effectively. 
 
As a result, the Group must manage its development efforts effectively and hire, train and integrate additional personnel 
as required. To the extent that the Group is unable to accomplish these tasks, it could be prevented from successfully 
managing its business, which could have a materially adverse effect on its business, prospects, financial position and 
results of operation. 
 

2.1.19 The Group is dependent on attracting and retaining key personnel 

The Group’s success depends, to a significant extent, on the continued services of the individual members of its 
management team, who have substantial experience in the industry and in the local jurisdictions in which it operates, as 
well as its ability to attract and retain skilled professionals with appropriate experience and expertise.  
 
The Group’s ability to continue to identify and develop opportunities depends on the management’s knowledge of, and 
expertise in, the industry and such local jurisdictions and on their external business relationships, and the Group’s 
business is dependent on skilled technical and other personnel to develop, operate, sell and provide technical services 
and support for its business.  
 
Failure to attract or retain management and key employees could result in the inability to properly manage the Group 
and to maintain the appropriate technological or business improvements or take advantage of new opportunities that 
may arise, which may in turn lead to a subsequent decline in competitiveness that could have a material adverse effect 
on the Group’s business, prospects, financial position and operating results. 
 

2.1.20 Unable to increase market awareness 

The network data visibility market is still emerging and the Group has not yet established broad market awareness of 
the products and benefits. Market awareness of the Group’s value proposition and products is essential for continued 
growth. 
 
If marketing efforts are unsuccessful in creating market awareness of the Group and its products, then the Group’s 
business will be adversely affected, and the Group will not be able to achieve sustained growth. 
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2.1.21 Group expansions through acquisitions or investments 

The Group may decide to expand through acquisitions or investments in other companies or technologies. The effort 
during this process may affect day-to-day operational activities. An acquisition or investment may result in unforeseen 
operating difficulties and expenditures and difficulties when integrating the businesses, technologies, products, 
personnel or operations of the acquisition. 
 
These challenges related to acquisitions or investments could adversely affect the business, operating results and 
financial condition of the Group. 
 

2.1.22 Some components and technologies used in the Group’s products are supplied from a single source 

Generally, components are available from multiple sources; however some components included in the products are 
supplied form a single source. As an example the FPGA currently used in the products is manufactured by Xilinx only. 
Where single source components are used, the Group has supply agreements in place covering general supply and 
contingencies plans. 
 
The Group has also entered into license agreements with some suppliers for technologies that are used in the products. 
In addition some components could be subject to limited availability as a result of unexpected worldwide demand or 
shortages of certain electronic parts. 
 
These sourcing effects or the loss of single source suppliers might cause the Group to incur additional redesign costs, 
result in delays in the manufacturing and delivery of the products. 
 

2.1.23 The Group relies on contract manufacturers to manufacture the products 

If the Group fails to manage the relationship with the current European and US contract manufacturers or if the contract 
manufacturers experience delays, disruptions, capacity constraints or quality problems in their operations, shipping 
products to the Group’s customers could be impacted. 
 
If the Group is required to change contract manufacturer it may incur increased costs to qualify a new contract 
manufacturer and initiate production. 
 
Failure to manage the Group’s relationships with contract manufacturers successfully could negatively impact its 
business. 
 

2.1.24 Governmental regulations affecting the export of the Group’s products 

Both the U.S. and some foreign governments have imposed export license requirements and restrictions on the import 
or export of certain technologies. Some of the Group’s products are subject to export control and where that is the case 
all necessary export licenses are in place to conduct business. 
 
Governmental regulation of imports or exports related to certain technologies may change from time to time and the 
Group’s usage of new technologies may also be affected by regulations. Failure to obtain required export approval for 
the products could adversely affect revenue; result in penalties, costs and restrictions on export privileges. 
 

2.1.25 International regulations regarding environment and materials effect on Group 

The Group is subject to various international laws and regulations including electrical- and laser safety, electromagnetic 
compatibility hazardous material content of the products, recycling of electronic equipment and content of conflict 
minerals. 
 
As the Group conducts business internationally there is a high focus at adhering to laws and regulations applicable to 
the manufacture of electrical equipment, including the Group’s products. The Group has policies and procedures in 
place to ensure that products and manufacturing of the products are aligned to international requirements for markets 
where the products are sold. 
 
If there are changes to international regulation, their interpretation and the jurisdiction where they are applicable the 
Group may be required to reengineer the products, change manufacturing processes or establish other instruments for 
managing the changed regulation, which could have a material adverse effect on the business, financial condition and 
reputation of the Group. 
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2.2 RISK FACTORS RELATING TO THE GROUP’S FINANCING 

2.2.1 Risks associated with exchange rate fluctuations 

The Group has operations that generate significant cash flows in primarily USD. The Group also comprises businesses 
with various functional currencies (DKK and USD). Although the Group may undertake limited hedging activities in an 
attempt to reduce certain currency fluctuation risks, these activities provide only limited protection against currency-
related losses. 

2.2.2 Risks related to tax issues 

The Company is incorporated and tax resident in both Denmark and USA (through Napatech A/S and Napatech Inc. 
respectively), has subsidiaries or branches in USA, Japan, Korea, and Brazil and sells to customers in several 
jurisdictions. The overall tax liability will depend on where the source of revenues is and/or where profits are 
accumulated and subject to taxation, as the different jurisdictions have very differing tax regimes and taxation rates.  
 
The taxation rules to which the Group is subject are of a complicated nature, and differences in interpretation between 
the Group and the relevant tax authorities may lead to the Group being subject to unexpected claims for unpaid taxes or 
sanctions as a consequence of breach of applicable tax legislation. The tax liability may also depend on the tax 
residence of the shareholders (and in certain instances indirect shareholders) of the Company, which may vary from 
time to time as the Shares are subject to trading.  
 
The Group’s interpretation and implementation of applicable legislation, tax agreements and regulations and/or 
interpretation and implementation of the administrative practice of the relevant authorities may not be correct, and there 
is a risk that such rules may be subject to change, possibly with retroactive effect. The Group’s tax situation, including 
its future effective tax rate and the usability of its net operating loss carry forwards, may change as a result of 
determinations by relevant tax authorities and could have a material adverse effect on the Group’s business, prospects, 
financial position and results of operations. 

2.3 RISK FACTORS RELATING TO THE SECURITIES AND THE OFFERING  

2.3.1 The market price of the Offer Shares may be highly volatile and investors in the Offer Shares could 

suffer substantial losses 

The market price of the Offer Shares may be highly volatile and investors in the Offer Shares could suffer substantial 
losses. An investment in the Offer Shares involves a high degree of risk, and investors should be able to withstand 
substantial losses and/or wide fluctuations in the market price of the Shares. Investors may be unable to sell their Offer 
Shares at or above the Offer Price due to fluctuations or a decline in the market price of the Shares resulting from a 
number of factors, including but not limited to, the risk factors mentioned in this section as well as quarterly variations 
in operating results, adverse business developments, changes in financial estimates and investment recommendations or 
ratings by securities analysts, announcements by beyond the Group or its competitors of new product and service 
offerings, significant contracts, acquisitions or strategic relationships, publicity about the Group, its products and 
services or its competitors, lawsuits against the Group, unforeseen liabilities, changes in management, changes to the 
regulatory environment in which it operates or general market conditions. 
 
In addition, the stock markets in general, and the market for developing tech companies in particular, have experienced 
high volatility that has often been unrelated to the operating performance of the issuer. No assurances can be given that 
stock market fluctuations, even if otherwise unrelated to the Group’s activities, will not have a material adverse effect 
on the market price of the Offer Shares. 
 
The Offer Price will be determined by the Board of Directors after advice from the Managers and may not bear any 
relationship to the market price at which the Shares will trade after the Offering or to any other established indication of 
the value of the Group. The market price of the Shares following the completion of the Offering will depend on many 
factors beyond the Company’s control and may not be related to the operating performance of the Group. As a result, 
the price of the Offer Shares may decline, possibly materially, which could result in the loss of all or part of an 
investor’s investment. 
 

2.3.2 There is no prior market for the Shares, and an active trading market may not develop 

Prior to the Offering, there was no public market for the Shares, and there can be no assurances that an active trading 
market will develop, or be sustained or that the Shares will be capable of being resold at or above the Offer Price. The 
market value of the Shares could be substantially affected by the extent to which a secondary market develops for the 
Shares following the completion of this Offering. 
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2.3.3 Future sales of Shares may depress the price of the Shares 

The market price of the Shares could decline as a result of sales of a large number of Shares in the market after this 
Offering or the perception that these sales could occur. These sales, or the possibility that these sales may occur, also 
might make it more difficult for the Company to sell equity securities in the future at a time and at a price that it deems 
appropriate. 
 

2.3.4 Future share capital measures may lead to a substantial dilution of the shareholdings of the 

Company’s shareholders 

The Company may require additional capital in the future to finance its business activities and growth plans. Raising 
additional capital or the acquisition of other companies or shareholdings in companies by means of yet to be issued 
Shares of the Company as well as any other capital measures may lead to a considerable dilution of shareholdings in the 
Company.  
 

2.3.5 The Company will have broad discretion over the use of the net proceeds from this Offering and may 

not use them effectively 

The Company intends to use the net proceeds from this Offering as described in Section 5.1 “Purpose of the Stock 
Exchange Listing and Offering”. However, the Company will have broad discretion over the use of net proceeds 
received from this Offering, and such proceeds may not be used as currently planned and may not be used effectively. A 
failure to apply the net proceeds from this Offering effectively or as currently planned could have a material adverse 
effect on the Company’s business, prospects, financial position and results of operations. 
 

2.3.6 The interests of the Company’s major shareholders could be different from those of other investors or 

the Company 

As of the date of this Prospectus, the aggregate ownership of the shareholders holding more than 5% of the total share 
capital of the Company is approximately 88%. However, following the Offering and assuming sale of the maximum 
number of Secondary Shares as set out in Section 5.11 “Secondary Sale and Selling Shareholders”, the aggregate 
ownership of the shareholders holding more than 5% of the total share capital will be reduced to approximately 43%.  
 
The current shareholders agreement relating to the Company will automatically terminate in connection with the 
Listing, and the Company is not aware of any shareholders’ agreement or other agreements between its shareholders to 
act in concert that will be in effect following the completion of the Listing. However, if the major shareholders were to 
retain a majority of the voting rights at any future general meeting, they would e.g.  have the ability to elect or dismiss 
directors and either pass or, as the case may be, block shareholders’ resolutions on significant corporate matters. 
 
The Company’s major shareholders may have interests that differ from other shareholders’ and the Company’s 
interests, and may exercise their influence in a way which may be adverse to the interests of the Company or its other 
shareholders. This concentration of ownership may have a material adverse effect on the market price of the Shares. 
 

2.3.7 Pre-emptive rights may not be available to U.S. or other shareholders 

Under Danish law, existing shareholders will have pre-emptive rights to participate on the basis of their existing share 
ownership in the issuance of any new shares for cash consideration, unless those rights are disapplied by a resolution of 
the shareholder at a general meeting or the shares are issued on the basis of an authorization to the board of directors 
under which the board may waive the pre-emptive rights. Shareholders in the United States, however, may be unable to 
exercise any such rights to subscribe for new shares unless a registration statement under the U.S. Securities Act is in 
effect in respect of such rights and shares or an exemption from the registration requirements under the U.S. Securities 
Act is available. Shareholders in other jurisdictions outside Denmark may be similarly affected if the rights and the new 
shares being offered have not been registered with, or approved by, the relevant authorities in such jurisdiction. The 
Company is under no obligation to file a registration statement under the U.S. Securities Act or seek similar approvals 
under the laws of any other jurisdiction outside Denmark in respect of any such rights and shares. To the extent that the 
Company’s shareholders are not able to exercise their rights to subscribe for new shares, their proportional interests in 
the Company will be reduced and they may be financially diluted. 
 

2.3.8 Investors may not be able to exercise their voting rights for Shares registered in a nominee account 

Beneficial owners of the Shares that are registered in a nominee account (e.g., through brokers, dealers or other third 
parties) may not be able to vote such Shares unless their ownership is re-registered in their names with the VPS prior to 
the Company’s general meetings. The Company cannot guarantee that beneficial owners of the Shares will receive the 
notice for a general meeting in time to instruct their nominees to either effect a re-registration of their Shares or 
otherwise vote their Shares in the manner desired by such beneficial owners. 
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2.3.9 Investors may be unable to recover losses in civil proceedings in jurisdictions other than Denmark 

The Company and each investor agree in this Prospectus that the courts of Norway, with Oslo as legal venue, shall have 
exclusive jurisdiction to settle any dispute which may arise out of or in connection with the Offering or this Prospectus. 
Consequently, it is not possible for investors to sue the Company in any other court in relation to the Offering and this 
Prospectus.  
 
The Company is a public limited liability company organized under the laws of Denmark. The majority of the members 
of its Board of Directors and of the Company’s corporate management reside in Denmark and the USA. As a result, in 
relation to any claim not related to the Offering and this Prospectus it may not be possible for investors to effect service 
of process in other jurisdictions upon such persons or the Company, to enforce against such persons or the Company 
judgments obtained in non-Danish courts, or to enforce judgments on such persons or the Company in other 
jurisdictions. 
 

2.3.10 Danish law may limit shareholders’ ability to bring an action against the Company 

The rights of holders of the Shares are governed by Danish law and by the Articles of Association. These rights may 
differ from the rights of shareholders in other jurisdictions. In addition, it may be difficult to prevail in a claim against 
the Company under, or to enforce liabilities predicated upon, securities laws in jurisdictions other than Denmark. 
 

2.3.11 Shareholders are subject to exchange rate risk 

The Shares are priced in NOK, and any future payments of dividends on the Shares will be denominated in DKK. 
Accordingly, investors outside Norway are subject to adverse movements in the NOK against their local currency, as 
the price received in connection with any sale of the Shares could be materially adversely affected, and investors 
outside Denmark are subject to adverse movements in the DKK against their local currency, as the foreign currency 
equivalent of any dividends paid on the Shares could be materially adversely affected. 
 

2.3.12 Market interest rates may influence the price of the Shares 

One of the factors that may influence the price of the Shares is its annual dividend yield as compared to yields on other 
financial instruments. Thus, an increase in market interest rates will result in higher yields on other financial 
instruments, which could adversely affect the price of the Shares. 
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3. STATEMENT OF RESPONSIBILITY  

This Prospectus has been prepared by Napatech A/S to provide information to shareholders and prospective investors of 
the Company in connection with the Listing and the Offering described herein. 
 
The Board of Directors of the Company accepts responsibility for the information contained in this Prospectus and 
hereby declares that, having taken all reasonable care to ensure that such is the case, the information contained in this 
Prospectus is, to the best of their knowledge, in accordance with the facts and contains no omissions likely to affect its 
import. 
 
 

Soeborg, 20 November 2013 
 
 
 

The Board of Directors of Napatech A/S 
 
 

 
Olav Stokke 

Chairman 

 
 
 

Gregers Kronborg  
Board member 

 
 
 

Bjørn Erik Reinseth 
Board member 

 
 
 

Richard Breiter 
Board member 
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4. CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS   

This Prospectus includes “forward-looking” statements, including, without limitation, projections and expectations 
regarding the Group’s future financial position, business strategy, plans and objectives. All forward-looking statements 
included in the Prospectus are based on information available to the Company, and views and assessments of the 
Company, as of the date of this Prospectus. Except as required by the applicable stock exchange rules or applicable law, 
the Company does not intend, and expressly disclaims any obligation or undertaking, to publicly update, correct or 
revise any of the information included in this Prospectus, including forward-looking information and statements, 
whether to reflect changes in the Company’s expectations with regard thereto or as a result of new information, future 
events, changes in conditions or circumstances or otherwise on which any statement in this Prospectus is based. 

When used in this document, the words “anticipate”, “believe”, “estimate”, “expect”, “seek to” and similar expressions, 
as they relate to the Company, its subsidiaries or its management, are intended to identify forward-looking statements. 
The Company can give no assurance as to the correctness of such forward-looking statements and investors are 
cautioned that any forward-looking statements are not guarantees of future performance. Such forward-looking 
statements involve known and unknown risks, uncertainties and other factors, which may cause the actual results, 
performance or achievements of the Company and its subsidiaries, or, as the case may be, the industry, to materially 
differ from any future results, performance or achievements expressed or implied by such forward-looking statements. 
Such forward-looking statements are based on numerous assumptions regarding the Group’s present and future business 
strategies and the environment in which the Company and its subsidiaries operate. 
 
Given the aforementioned uncertainties, prospective investors are cautioned not to place undue reliance on any of these 
forward-looking statements. 
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5. THE OFFERING  

5.1 PURPOSE OF THE STOCK EXCHANGE LISTING AND THE OFFERING 

The Listing is an important element of the Company’s strategy. Through the Listing, the Company will be able to 
provide a regulated marketplace for trading of its Shares, involving continuous market pricing of, and liquidity in, the 
Shares. The Listing will further facilitate the use of capital markets in order to effectively raise equity to support future 
growth and operations and enable the Company to use Shares as transaction currency in potential future acquisitions or 
mergers. In addition, the Company believes that a stock exchange listing will help to further strengthen the Company’s 
profile in the markets in which it operates. 
 
The Listing is expected to accelerate the Company's growth trend beyond what the Company considers would otherwise 
be achievable as a private company and based on the current funding situation. The net proceeds from the Offering will 
enable the Company to pursue value accretive M&A opportunities as well as invest in growth stimulating initiatives 
building on and strengthening the Company’s unique market position. Additionally, the Listing will give an improved 
access to future funding equipping the Company with better opportunities for participation in strategic transactions.  
 
More specifically, the net proceeds from the Offering will allow the Company to speed up strategic development 
activities allowing for reduced time to market, and thereby contribute to a sustainable and unique position continuing 
delivering leading-edge products and solutions challenging the existing market offerings related to bandwidth, capacity 
and overall performance.  
 
In addition, the net proceeds will give the Company an opportunity to acquire complementary businesses, products, 
technologies or other assets. This would allow the Company to deliver additional hardware and software components 
providing customers with enhanced value add, performance and visibility into their network management and security 
products. In particular, the network security market has been identified by the Company to be an attractive target 
segment going forward. The net proceeds will allow the Company to accelerate delivery of next generation network 
security product offerings to grow the Company’s share of the network security market faster by focused investments or 
acquisition of complementary technologies and by adding additional resources. 
 
Finally, parts of the net proceeds from the Offering will be used to accelerate Napatech’s market presence by adding or 
acquiring sales resources locally in new or existing relevant markets and geographies. To strengthen the Company 
market position, a program has been initiated to enhance the brand leadership leveraging the product portfolio's position 
in the market with the ambition to be the recognized de-facto standard inside network management and security 
products. 

5.2 OVERVIEW OF THE OFFERING 

The Offering consists of a primary offering of 2,000,000 New Shares offered by the Company and a secondary sale of 
up to 770,899 Secondary Shares offered by the Selling Shareholders. In addition, the Managers may elect to over-allot a 
number of additional shares equaling up to 15% of the number of Offer Shares allotted in the Offering (the “Additional 
Shares”). Northzone, being one of the principal shareholders in the Company, has granted ABGSC, on behalf of the 
Managers, an option to lend a corresponding number of Additional Shares to cover any such over-allotments (the 
“Lending Option”). 
 
The Offering consists of: 
 
(i) An Institutional Offering, in which Offer Shares are offered (a) to institutional and professional investors in 

Norway, (b) to investors outside Norway and the United States, pursuant to applicable exemptions from local 
Prospectus requirements and other filing requirements, and (c) in the United States to QIBs in reliance on Rule 
144A under the Securities Act. The Institutional Offering is subject to a minimum application of NOK 500,000 
for investors in Norway and NOK 1,000,000 for investors outside Norway;  

 
(ii) A Retail Offering, in which Offer Shares are being offered to the public in Norway, subject to a minimum 

application amount of NOK 10,500 and a maximum application amount of NOK 499,999 per applicant. Each 
investor subscribing for an amount of NOK 10,500 or more in the Retail Offering will receive a discount of 
NOK 1,500 on the aggregate Offer Price for the Offer Shares allocated to such investor. Investors who intend 
to place an order in excess of NOK 499,999 must do so in the Institutional Offering. The Company reserves the 
right to also offer Offer Shares to the Company’s Danish employees as part of the Retail Offering, under 
applicable exemptions from the prospectus requirements. 

 
All offers and sales outside the United States will be made in compliance with Regulation S.  
 
The final number of Offer Shares, and the final allocation between the tranches, will be determined by the Board of 
Directors in consultation with the Managers after expiry of the Bookbuilding Period and the Retail Application Period. 
In the event that the Offering is not fully subscribed, the issuance of New Shares will have priority over the sale of 
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Secondary Shares. The Company reserves the right to issue a higher or lower number of New Shares in the event the 
Offer Price is set below or above the Indicative Price Range.  
 
This Prospectus does not constitute an offer of, or an invitation to purchase or subscribe, any of the Offer Shares in any 
jurisdiction in which such offer or sale would be unlawful. No one has taken any action that would permit a public 
offering of Shares to occur outside of Norway. The Retail Offering will be marketed only in Norway, while the 
Institutional Offering will be marketed in Norway and in certain other jurisdictions.  

5.3 CONDITIONS FOR COMPLETION OF THE OFFERING 

The Company applied for listing of its Shares on the Oslo Stock Exchange, alternatively Oslo Axess, on 23 October 
2013. On 20 November 2013 the board of directors of the Oslo Stock Exchange approved the Company’s listing 
application, subject to satisfaction of the following outstanding conditions prior to the first day of listing: 
 

 Prior to the first day of listing the company must satisfy the requirement for market value, as specified in 
Section 2.2.1 of the Oslo Børs Listing Rules 

 The requirement for the number of shareholders as specified in section 2.4.2 of the Oslo Stock Exchange 
listing rules, or section 2.4.2 of the Oslo Axess listing rules as appropriate; 

 At least 25% spread of share ownership among the general public, as specified in section 2.4.1 of the Oslo 
Stock Exchange listing rules or section 2.4.1 of the Oslo Axess listing rules as appropriate; 

 Complete the planned consolidation of share classes, so that the company only has one share class 
 

The Company expects that these conditions will be fulfilled through the Offering. 
 
As further described in Section 11.5 “Share Capital”, a requisite majority of the Company’s current shareholders have 
entered into an agreement whereby the shareholders irrevocably undertakes providing that the Board of Directors so 
recommends, to, among other things, vote for proposed resolutions of a shareholders meeting ("EGM 2") whereby all 
Shares of the Company are converted into one class of shares.  
 
Completion of the Offering on the terms set forth in this Prospectus is expressly conditioned upon the satisfaction of the 
conditions for admission to trading set by the Oslo Stock Exchange, alternatively Oslo Axess, and the Offering will be 
cancelled in the event that the conditions are not satisfied. There can be no assurance that the Company will satisfy 
these conditions. 
 
Completion of the Offering on the terms set forth in this Prospectus is otherwise only conditional on the Board, in 
consultation with the Managers having approved the Offer Price and the allocation of the Offer Shares to eligible 
investors following the bookbuilding process. 
 
Assuming that the conditions are satisfied, the first day of trading of the Shares, including the Offer Shares, on the Oslo 
Stock Exchange, or alternatively Oslo Axess is expected to be on or about 6 December 2013. The Shares are expected 
to trade under the ticker code “NAPA”. 

5.4 RESOLUTION RELATING TO THE OFFERING 

At a meeting of the Board of Directors held on 18 November 2013, the following resolution was passed: 
 
With reference to article 7R of the articles of association it was proposed to exercise the authorization given to the 
Board of Directors at the extraordinary general meeting on 22 October 2013 and to increase the share capital of the 
Company without preemption rights for existing shareholders. 
 
It was proposed to increase the Company's share capital by minimum nominally 1.00 and maximum nominally DKK 
2,000,000 by cash contribution in connection with the initial public offering of shares in the Company. 
 
The new shares will be subscribed based on the prospectus. The subscription price for the new shares will be the market 
price to be determined according to a bookbuilding process. However, a certain number of new shares will be issued in 
a retail offering, in which each investor subscribing for an amount of NOK 10,500 or more will receive a discount of 
NOK 1,500 on the aggregate offer price for the shares allocated to such investor.  
 
The non-binding indicative offer price range is between NOK 58 and NOK 73 per share of nominally DKK 1.00. After 
expiry of the bookbuilding period, the final offer price (the subscription price) will be fixed by the Board of Directors in 
consultation with the joint bookrunners on or about 3 December 2013. The Board of Directors have reserved the right 
to issue a higher or lower number of new shares in the event that the offer price is set above or below the indicative 
offer price range. 
 
In accordance with section 159 of the Danish Companies Act, it was stated: 
 

1) that the minimum and maximum amount by which the share capital may be increased is DKK 1.00 and DKK 
2,000,000, respectively; 
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2) that the minimum subscription rate for the new shares must be 100, which is the equivalent of a price of DKK 
1.00 per share of nominally DKK 1.00; 

3) that the new shares will confer on the holders the right to receive dividends and other rights in the Company 
from the date when the increase of the share capital has been registered with the Danish Business Authority; 

4) that the new shares must be subscribed for in the period from on or about 21 November 2013 at 09:00 (CET) 
to 16:30 hours (CET) for the institutional offering and 12:00 hours (CET)  for the retail offering on or about 3 
December 2013; 

5) that cash payment must be made on or about 5 December 2013 (retail offering) or on or about 6 December 
2013 (institutional offering) and in no event later  than 16 December 2013; 

6) that the new shares will be issued as a separate share class, shall be negotiable instruments, shall be 
registered in the names of the holders and shall enjoy no preferential rights; 

7) that the new shares cannot be paid by non-cash contribution; 
8) that the new shares cannot be paid by debt conversion; 
9) that the estimated costs of the capital increase to be paid by the Company are between NOK 11million and 15 

million. 
 
The proposal was adopted by the Board of Directors. 
 
In consequence thereof and in accordance with section 159(3) of the Danish Companies Act, it was resolved to make 
any necessary amendments to the articles of association of the Company when the subscription of the shares has been 
completed. 
 
The Board of Directors noted that at an extraordinary general meeting of the Company scheduled for 3 December 
2013, the Company's current share classes will be consolidated into one share class with equal rights for all 
shareholders, and that all shareholders of the Company have at the date hereof signed binding and irrevocable 
undertakings, including proxies to vote as shareholders, to conduct and support the extraordinary general meeting, 
subject to certain conditions, including the Board’s approval of the Offering. 
 

5.5 TIMETABLE 

The timetable below provides certain indicative key dates for the Offering (subject to extension): 
 
  

Bookbuilding Period commences ........................................................... 21 November 2013 at 09:00 (CET) 
Bookbuilding Period ends ...................................................................... 3 December 2013 at 16:30 (CET) 
Retail Application Period commences .................................................... 21 November 2013 at 09:00 (CET) 
Retail Application Period ends ............................................................... 3 December 2013 at 12:00 (CET) 
Pricing and Allocation of the Offer Shares ............................................. On or about 3 December 2013 
Publication of the results of the Offering................................................ On or about 4 December 2013 
Distribution of allocation letters ............................................................. On or about 4 December 2013 
Accounts from which payment will be debited in the Retail Offering 
to be sufficiently funded .........................................................................

On or about 4 December 2013 

Payment date in the Retail Offering ....................................................... On or about 5 December 2013 
Delivery of the Offer Shares in the Retail Offering ................................ On or about 6 December 2013 
Payment date in the Institutional Offering .............................................. On or about 6 December 2013 
Delivery of the Offer Shares in the Institutional Offering ...................... On or about 6 December 2013 
Listing and commencement of trading in the Shares .............................. On or about 6 December 2013 

 
Note that the Board of Directors, together with the Managers, reserves the right to shorten or extend the Bookbuilding 
Period and the Retail Application Period. In that event, the dates presented above are expected to change accordingly. 

5.6 INCREASE OF SHARE CAPITAL IN CONNECTION WITH THE OFFERING 

The Board of Directors was authorized to increase the share capital of the Company with up to DKK 4,500,000 by 
issuance of up to 4,500,000 shares, each with a par value of DKK 1.00, at the extraordinary general meeting held 22 
October 2013.  
 
For a more detailed description of the authorisation, please see Section 11.9.1 “Authorisation to increase the share 
capital.” 
 
The resolution by the Board of Directors to determine the final Offer Price, the issuance of New Shares and the 
allocation of Offer Shares to eligible investors will be passed on or about 3 December 2013, following the expiry of the 
Bookbuilding Period and the Retail Application Period. 
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5.7 THE INSTITUTIONAL OFFERING 

5.7.1 Overview 

The Institutional Offering will be structured as an offer of Offer Shares to institutional investors and other professional 
investors in Norway and certain other jurisdictions. Applications from investors outside of Norway will only be 
accepted if the Managers are satisfied that the application is not in violation of the laws of any jurisdiction. 
 
The minimum application in the Institutional Offering is NOK 500,000 for investors in Norway and NOK 1,000,000 for 
investors outside Norway. Investors who intend to place an application for less than NOK 500,000 must do so in the 
Retail Offering. Investors applying for Offer Shares in the Institutional Offering may not apply for Offer Shares in the 
Retail Offering. In the event an investor, or parties personally related to him, applies for Offer Shares in both the 
Institutional Offering and the Retail Offering, the Managers may without further notice disregard the applications made 
in the Retail Offering by such parties. In the event a Manager for whatever reason does not disregard the Applications 
made in the Retail Offering on the basis referred to above, this will not entitle the investor or its related parties to 
demand a reduction in the number of Offer Shares allotted to it/them. 
 

5.7.2 The Offer Price 

A non-binding indicative price range from NOK 58 to NOK 73 per Offer Share (the “Indicative Price Range”) has been 
set by the Board of Directors after consultation with the Managers. The Board and the Managers reserve the right to 
change the Indicative Price Range at any time and any changes will be communicated by way of a press release 
distributed through the Oslo Stock Exchanges’ information system before 16:30 CET on the last day of the 
Bookbuilding Period.  
 
The final Offer Price may be set within, below or above the Indicative Price Range at the sole discretion of the Board of 
Directors. The final Offer Price, the number of New Shares to be issued and the number of Secondary Shares to be sold 
will be determined by the Board after consultation with the Managers on the basis of orders placed in the Institutional 
Offering during the Bookbuilding Period in which the Managers receive expressions of investor interests in the Offer 
Shares.  
 
The final Offer Price is expected to be announced through the Oslo Stock Exchanges’ information system under the 
Company’s ticker “NAPA” on or about 4 December 2013. 
 

5.7.3 Bookbuilding period 

The Bookbuilding Period for the Institutional Offering is expected to take place from 09:00 CET on 21 November 2013 
until 16:30 CET on 3 December 2013. The Company reserves the right to extend the Bookbuilding Period at any time, 
depending on the number and size of orders or applications received in the Offering, in the aggregate or individually. 
Any extension of the Bookbuilding Period will be announced through the information system of the Oslo Stock 
Exchange no later than 16:30 CET on 3 December 2013. An extension will only be made once, and for no longer than 
until 12:00 CET on 10 December 2013. In the event of extension, the allocation date, the first trading date, the payment 
dates and the dates of delivery of Offer Shares may be extended accordingly upon notice through the the Oslo Stock 
Exchange information system. The Company also reserves the right to close the Bookbuilding Period earlier, but not 
earlier than 16:30 CET on 29 November 2013.   
 

5.7.4 Application for Offer Shares 

Applications for Offer Shares in the Institutional Offering must be made during the Bookbuilding Period by informing 
one of the Managers shown below, of the number of Offer Shares that the investor wishes to apply for and the price per 
Offer Share that the investor is offering to pay for such Offer Shares. All applications in the Institutional Offering will 
be treated in the same manner regardless of which Manager the investor chooses to place the application with. 
 
 

ABG Sundal Collier Norge ASA 
Munkedamsveien 45 
PO Box 1444 Vika 

0115 Oslo 
Norway 

Phone: +47 22 01 60 00 
Fax: +47 22 01 60 62 

E-mail: subscription@abgsc.no 
www.abgsc.no 

Carnegie AS 
Grundingen 2, Aker Brygge 

PO Box 684 Sentrum 
0106 Oslo 
Norway 

Phone: +47 22 00 93 00 
Fax: +47 22 00 99 60 

E-mail: subscriptions@carnegie.no 
www.carnegie.no 

 
Any oral order placed in the Institutional Offering will be binding upon the investor and subject to the same terms and 
conditions as a written order. However, the Managers can, at any time and in their sole discretion, require the investor 
to confirm any orally placed application in writing. 
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Applications made may be withdrawn or amended by the investor at any time up to the end of the Bookbuilding Period. 
After the end of the Bookbuilding Period, all applications that have not been withdrawn or amended are irrevocable and 
binding upon the investor, regardless of whether the final Offer Price is set within, above or below the Indicative Price 
Range (subject to any price limitation per Offer Share set by the investor). 
 

5.7.5 Allocation, payment and delivery of Offer Shares 

The Managers expect to issue notifications of allocation of Offer Shares in the Institutional Offering on or about 4 
December 2013, by issuing contract notes to the applicants by mail or otherwise.  
 
Payment by investors in the Institutional Offering will take place against delivery of Offer Shares (“DvP”). Delivery 
and payment for Offer Shares is expected to take place on or about 6 December 2013. To ensure expedient registration 
and delivery of the New Shares, the Company has entered into a soft underwriting agreement with the Managers on 
general market terms. 
 
Investors in the Institutional Offering must ensure that payment with cleared funds for the Offer Shares allocated to 
them is available at the designated settlement account registered on the selected VPS account. If funds have not been 
made available and/or relevant instructions have been given in accordance with these requirements and in time to be 
included in the DvP settlement, the investor’s obligation to pay for the Offer Shares will be deemed overdue. Overdue 
payments will be charged with interest at the applicable rate from time to time under the Norwegian Act on Interest on 
Overdue Payment of 17 December 1976 No. 100, which at the date of this Prospectus is 9.50% per annum. 
 
If an investor fails to comply with the terms of payment, the Offer Shares will, subject to the discretion of the 
Managers, not be delivered to the investor, and the Managers reserve the right, at the risk and cost of the investor 
(however, so that the investor will not be entitled to any profit therefrom) to cancel the application and to re-allot or 
otherwise dispose of the allocated Offer Shares on such terms and in such manner as the Managers may decide in 
accordance with Norwegian law. The original investor remains liable for payment of the Offer Price for the Offer 
Shares allocated to the investor together with any interest, cost, charges and expenses accrued, and the Company or the 
Managers may enforce payment for any such amount outstanding. 
 
Investors should be aware that delivery of the Offer Shares will only be made if the investor pays for the Offer Shares. 
Accordingly, any trades in the Offer Shares prior to delivery are at the sole risk of the applicant. Further, no account-to-
account transfers or transfer with shorter settlement than T+3 may be carried out in the VPS before settlement has taken 
place. 

5.8 THE RETAIL OFFERING  

5.8.1 Overview 

The Retail Offering is a public offering to investors in Norway. Allocation in the Retail Offering may also be made to 
investors in other jurisdictions that are not prohibited to subscribe through applicable laws of their jurisdiction. The 
Retail Offering is subject to a minimum application amount of NOK 10,500 and a maximum application amount of 
NOK 499,999 for each applicant. The Company reserves the right to also offer Offer Shares to the Company’s Danish 
employees as part of the Retail Offering, under applicable exemptions from the prospectus requirements. 
 
Applicants submitting an Application in the Retail Offering may not apply for Offer Shares in the Institutional Offering. 
In the event an investor, or parties personally related to him, applies for Offer Shares in both the Institutional Offering 
and the Retail Offering, the Managers may without further notice disregard the applications made in the Retail Offering 
by such parties. In the event a Manager for whatever reason does not disregard the Applications made in the Retail 
Offering on the basis referred to above, this will not entitle the investor or its related parties to demand a reduction in 
the number of Offer Shares allotted to it/them. 
 

5.8.2 Offer Price 

The Offer Price in the Retail Offering will be equal to the Offer Price in the Institutional Offering (see Section 5.7.2 
“The Offer Price”) above, however, each Applicant subscribing for an amount of NOK 10,500 or more in the Retail 
Offering will receive an discount of NOK 1,500 on the aggregate Offer Price for the Offer Shares allocated to such 
Applicant. Multiple Applications from one investor will be treated as one Application with respect to the maximum 
application level and discount. 
 
Applicants in the Retail Offering will be permitted, but not required, to make their applications for Offer Shares 
conditional upon the final Offer Price not exceeding NOK 73, being the high end of the Indicative Price Range. If the 
Applicant in the Retail Offering does not make this reservation in the Application Form included as Appendix D and E 
to this Prospectus, the Application will be binding regardless of whether the Offer Price is set below, above or within 
the Indicative Price Range. 
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5.8.3 Retail Application Period 

The period during which applications for Offer Shares in the Retail Offering will be accepted (the “Retail Application 
Period”) will last from and including 09:00 CET on 21 November 2013 until 12:00 CET on 3 December 2013. 
Applications submitted after the expiry of the Retail Application Period may be discarded by the Managers. A decision 
to extend the Retail Application Period will be announced through the Oslo Stock Exchanges’ information system no 
later than 12:00 CET on 3 December 2013. An extension will only be made once, and for no longer than until 12:00 
CET on 10 December 2013. In the event of extension, the allocation date, the first trading date, the Retail Payment Date 
and the date of delivery of Offer Shares may be extended correspondingly. The Company also reserves the right to close 
the Retail Application Period earlier, but not earlier than 12:00 CET on 29 November 2013.   
 

5.8.4 Application Procedures and application offices 

All Applications for Offer Shares in the Retail Offering must be made during the Retail Application Period on the 
Application Form attached to this Prospectus as Appendix D and E. Application Forms together with this Prospectus 
can be obtained from the Company or the Application Offices set out below. Norwegian investors who apply for Offer 
Shares in the Retail Offering can also apply for Offer Shares by completing the application procedures on the internet at 
www.abgsc.no, www.carnegie.no and www.netfonds.no which will redirect the investor to the VPS online subscription 
system. In order to use the online subscription system, the investor must have, or obtain, a VPS account number. All 
online Applicants must verify that they are Norwegian citizens by entering their national identity number.  
 
Accurately completed Application Forms must be received by the Application Offices by 12:00 CET on 3 December 
2013. Any online applications must be completed by the same time. Application Forms sent by regular mail close to the 
end of the Retail Application Period are likely to arrive after the deadline. Neither the Company, the Managers nor the 
Selling Agent may be held responsible for delays in the mail system, busy facsimile lines or for non-receipt of Retail 
Application Forms forwarded by mail, e-mail or facsimile to the Application Offices.  
 
Properly completed and signed Application Forms must be sent by mail or e-mail, faxed or delivered to one of the 
Application Offices at the addresses set out below. An application for Offer Shares in the Retail Offering is irrevocable 
and may not be withdrawn, cancelled or modified once the Applicant's Retail Application Form has been received by 
one of the Application Offices.  
 
Multiple applications are not allowed. In the event an Applicant, or his personally related parties, submits two or more 
Application Forms, the Applicant runs the risk of either having the multiple applications accumulated or either of, or all 
of the applications annulled at the discretion of the Company. 
 
The Board and the Managers may, in their sole discretion, refuse any improperly completed, delivered or executed 
Application Form or any application which may be unlawful, without notice to the Applicant. All questions concerning 
the timeliness, validity, form and eligibility of any application for Shares in the Retail Offering will be determined by 
the Board in its sole discretion, whose determination will be final and binding. The Board, or the Managers upon being 
authorized by the Board, may in its or their sole discretion waive any defect or irregularity in the Application Forms, 
(and as such accept any incorrectly completed Application Forms), permit such defect or irregularity to be corrected 
within such time as the Board or the Managers may determine, or reject the purported application for any Offer Shares 
in the Retail Offering. It cannot be expected that Application Forms will be deemed to have been received or accepted 
until all irregularities have been cured or waived within such time as the Board or the Managers shall determine. 
Neither the Board, the Company, the Managers nor the Selling Agent will be under any duty to give notification of any 
defect or irregularity in connection with the submission of an Application Form or assume any liability for failure to 
give such notification. 
 
The Application Offices for physical applications in the Retail Offering are: 
 

ABG Sundal Collier Norge ASA 
Munkedamsveien 45 
PO Box 1444 Vika 

0115 Oslo 
Norway 

Phone: +47 22 01 60 00 
Fax: +47 22 01 60 62 

E-mail: subscription@abgsc.no 
www.abgsc.no  

Carnegie AS 
Grundingen 2, Aker Brygge 

PO Box 684 Sentrum 
0106 Oslo 
Norway 

Phone: +47 22 00 93 00 
Fax: +47 22 00 99 60 

E-mail: subscriptions@carnegie.no 
www.carnegie.no 

 
Netfonds Bank AS 

PO Box 8933 St. Olavs plass 
 0028 Oslo 
 Norway 

Phone: +47 23 15 86 00 
Fax: +47 23 15 86 01 

www.netfonds.no 
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5.8.5 Allocation, payment and delivery of Offer Shares in the Retail Offering 

In the Retail Offering, the Applicants will receive a minimum allocation of Offer Shares with a value of NOK 10,500 
based on the Offer Price, rounded to the nearest Offer Share, and a maximum allocation of Offer Shares with value of 
NOK 499,999 based on the Offer Price. 
 
All Applicants being allotted Offer Shares in the Retail Offering will receive a letter confirming the number of Offer 
Shares allotted and the corresponding amount to be paid. These letters are expected to be mailed on or about 4 
December 2013. 
 
Each Applicant in the Retail Offering must, and will by completing and signing the Application Form, provide a one-
time authorization to the Managers to debit a specified bank account with a Norwegian bank for the amount payable for 
the Offer Shares allotted to such Applicant in the Retail Offering. 
 
It is expected that the amount will be debited on 5 December 2013 (the “Retail Payment Date”). However, there must 
be sufficient funds in the specified bank account from and including 4 December 2013. The Managers are only 
authorized to debit such account once, but reserve the right to make up to three debit attempts, and the authorization 
will be valid for up to seven working days after the Retail Payment Date. If there are insufficient funds on the specified 
bank account or it is impossible to debit the specified bank account for the amount that the Applicant is obligated to 
pay, or payment is not received by one of the Managers according to other instructions, the Applicant’s obligation to 
pay for the Offer Shares will be deemed overdue. 
 
Applicants who do not have a Norwegian bank account must ensure that payment for their Offer Shares allocated in the 
Retail Offering with cleared funds is made on or before 10:00 CET on 5 December 2013 and should contact one of the 
Managers in this respect.  
 
For late payments, penalty interest will accrue at a rate equal to the prevailing interest rate, pursuant to the Norwegian 
Act on Interest on Overdue Payment of December 17, 1976 no. 100, which at the date of this Prospectus was 9.50% per 
annum.  
 
If an Applicant fails to comply with the terms of payment, the Offer Shares will, subject to the discretion of the 
Managers, not be delivered to the Applicant, and the Managers reserve the right, at the risk and cost of the Applicant 
(however, so that the Applicant will not be entitled to any profit therefrom), to cancel the Application and to re-allot or 
otherwise dispose of the allocated Offer Shares on such terms and in such manner as the Managers may decide in 
accordance with Norwegian law. The original Applicant remains liable for payment of the Offer Price for the Offer 
Shares allocated to the Applicant together with any interest, cost, charges and expenses accrued, and the Company or 
the Managers may enforce payment for any such amount outstanding. 
 
All Applicants in the Retail Offering must have a valid VPS account to receive Offer Shares. The VPS account number 
must be stated when registering an Application through the VPS online subscription system or on the Application Form. 
VPS accounts can be established with authorized VPS registrars, which can be Norwegian banks, authorized investment 
firms in Norway and Norwegian branches of credit institutions established within the EEA.  
 
It is expected that registration of the share capital increase relating to the issue of the New Shares in the Offering will be 
registered in the Danish Business Authority on or about 5 December 2013 and that the Offer Shares will be delivered in 
the VPS to Applicants in the Retail Offering on or about 6 December 2013, provided that the Applicant has paid for the 
Offer Shares allocated to the Applicant when due. 
 
Applicants should be aware that delivery of the Offer Shares will only be made if the Applicant pays for the Offer 
Shares. Accordingly, any trades in the Offer Shares prior to delivery are at the sole risk of the Applicant. Further, no 
account-to-account transfers may be carried out in the VPS before settlement has taken place.   

5.9 MECHANISM OF ALLOCATION  

The provisional allocation of Offer Shares between the Institutional Offering and the Retail Offering is approximately 
90-99% for the Institutional Offering and 1-10% for the Retail Offering. However, the final allocation between the 
tranches will be determined by the Company following expiry of the Bookbuilding Period and the Retail Application 
Period based on the level of orders/applications in the respective tranches relative to the overall application level in the 
Offering. The Company and the Managers reserve the right to deviate from the provisional allocation between the two 
tranches without further notice. 
 
Applications will not be treated differently based on which Application Office they are submitted to. 
 
In the Institutional Offering, the Company’s Board of Directors will determine the allocation of Offer Shares after 
consultation with the Managers. An important aspect of the allocation principles is the desire to create an appropriate 
long-term shareholder structure for the Company. The allocation principles will, in accordance with normal practice for 
institutional placements, include factors such as premarketing and management roadshow participation and feedback, 
timeliness of order, price level, relative order size, sector knowledge, investment history, perceived investor quality and 
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investment horizon. The Board and the Managers further reserve the right, at their sole discretion, to take into account 
the creditworthiness of any Applicant. The Board may also set a maximum allocation or decide to make no allocation to 
any Applicant. 
 
In the Retail Offering allocations will be made on a pro rata basis. No allocation will be made for a number of Offer 
Shares constituting less than NOK 10,500 excluding the discount element described in Section 5.8.2 “Offer Price.” All 
allocations will be rounded to the nearest Offer Share, which is expected to be between 144 and 181 Shares, depending 
on the final Offer Price. Smaller Applications, therefore, might be granted a higher relative allotment compared to 
larger Applications. Notwithstanding the foregoing, the Company reserves the right to allocate shares on a random basis 
using VPS’s simulation procedures (Norwegian Retail Offering) and/or other random allocation mechanisms. The 
Company also reserves the right to limit the total number of Applicants to whom Offer Shares are allocated if the 
Company deems this to be necessary in order to keep the number of shareholders in the Company at an appropriate 
level and such limitation does not have the effect that any conditions for listing set by the Oslo Stock Exchange 
regarding number of shareholders will not be satisfied. If the Company should decide to limit the total number of 
Applicants to whom Offer Shares are allocated, the Applicants to whom Offer Shares will be allocated will be 
determined on a random basis using VPS’ simulation procedures. 
 

5.10 OVER-ALLOTMENT FACILITY AND STABILISATION ACTIVITIES 

5.10.1 Over-allotment 

In connection with the Offering, the Managers may elect to over-allot a number of Additional Shares equaling up to 
15% of the number of Offer Shares, and in order to permit the delivery in respect of over-allotments made, the 
Stabilisation Manager (ABG Sundal Collier) may, pursuant to the Lending Option, require Northzone to lend to the 
Stabilisation Manager, on behalf of the Managers, up to a number of Shares equal to the number of Additional Shares. 
In order to secure re-delivery to Northzone of shares borrowed under the Lending Option, the Company has granted 
ABGSC the Over-allotment Option, through which ABGSC is given a right, but not an obligation, to require the 
Company to issue to ABGSC a number of new shares in the Company up to the number of Additional Shares at a price 
per share equal to the final Offer Price To the extent that the Managers have over-alloted Shares in the Offering, the 
Managers have created a short position in the Shares. The Stabilisation Manager may close out this short position by 
buying Shares in the open market through stabilisation activities and/or by exercising the Over-Allotment Option.  
 
A stock exchange notice will be made on 6 December 2013 announcing whether the Managers have over-alloted Shares 
in connection with the Offering. Any exercise of the Over-Allotment Option will be promptly announced by the 
Stabilisation Manager through the information system of the Oslo Stock Exchange. 

5.10.2 Price stabilisation 

The Stabilisation Manager may, upon exercise of the Lending Option, effect transactions with a view to supporting the 
market price of the Shares at a level higher than what might otherwise prevail, through buying Shares in the open 
market at prices equal to or lower than the Offer Price. There is no obligation on the Stabilisation Manager to conduct 
stabilisation activities and there is no assurance that stabilisation activities will be undertaken. Such stabilisation 
activities, if commenced, may be discontinued at any time, and will be brought to an end at the latest 30 calendar days 
after first day of Listing. It should be noted that stabilisation activities might result in market prices that are higher than 
would otherwise prevail. 
 
Any stabilisation activities will be conducted in accordance with section 3-12 of the Norwegian Securities Trading Act, 
section 39(4) of the Danish Securities Trading Act and the EC Commission Regulation 2273/2003 regarding buy-back 
programs and stabilisation of financial instruments.  
 
The net profit, if any, resulting from stabilisation activities conducted by the Stabilisation Manager, on behalf of the 
Managers, will be for the account of the Company.  
 
Within one week after the expiry of the 30 calendar day period of price stabilisation, the Stabilisation Manager will 
publish information as to whether or not price stabilisation activities were undertaken. If stabilisation activities were 
undertaken, the statement will also include information about: (i) the total amount of Shares sold and purchased; (ii) the 
dates on which the stabilisation period began and ended; (iii) the price range between which stabilisation was carried 
out, as well as the highest, lowest and average price paid during the stabilisation period; and (iv) the date at which 
stabilisation activities last occurred. 

5.11 SECONDARY SALE AND SELLING SHAREHOLDERS 

The Secondary Shares consist of existing Shares (the “Existing Secondary Shares”) in the Company owned by certain 
shareholders (the “Existing Secondary Sale”) and shares (the “Warrant Secondary Shares”) that will be issued at the end 
of the Bookbuilding Period and Retail Application Period to certain warrant holders who have exercised warrants in the 
Company (the “Warrant Secondary Sale”, and together with the Existing Secondary Sale referred to as the “Secondary 
Sale”). The owners of the Secondary Shares are referred to herein as the Selling Shareholders. 
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The total number of Secondary Shares to be sold shall be decided by the Board in its sole discretion after consultations 

with the Managers, following expiry of the Bookbuilding Period. If the total number of Secondary Shares to be sold is 

lower than the aggregate of the maximum number of (i) Existing Secondary Shares in relation to certain shareholders 

and (ii) the Warrant Secondary Shares offered for sale in the Warrant Secondary Sale, the priority between the 

Secondary Shares shall be pro rata in relation to the number of Secondary Shares to be sold by each Selling 

Shareholder. 

 

After expiry of the Bookbuilding Period, the Selling Shareholders undertake to sell up to the maximum number of 

Shares in the Secondary Sale as set out in the table below.  

 

NAME 
 

BUSINESS ADDRESS 
 

 Maximum number of 

Existing Secondary 

Shares to be sold 

 Maximum number of 

Warrant Secondary 

Shares to be sold 

Ferd A/S Strandveien 50, 1324 Lysaker, Norway       282,285                    - 

Northzone K/S IV Strandvejen 100, 4. 2900 Hellerup, Denmark       279,156                    - 

Erik Norup & Horsefeathers Tobaksvejen 23A, 2860 Soeborg, Denmark            2,574          38,500  

DTU Invest K/S Diplomvej 381, Lyngby Denmark         25,888   -  

Henrik Brill Jensen Tobaksvejen 23A, 2860 Soeborg, Denmark                    -            21,225  

Broholm Christophersen APS & 
Jens Christophersen Tobaksvejen 23A, 2860 Soeborg, Denmark 

 
       20,000                    - 

DTU Symbion Innovation A/S Diplomvej 381, Lyngby Denmark         13,565                    - 

Niels Hobolt Tobaksvejen 23A, 2860 Soeborg, Denmark  -          11,200  

Flemming Andersen Tobaksvejen 23A, 2860 Soeborg, Denmark               498             8,750  

Northzea Management 650 Castro Street , Moutainwiev, CA, USA            9,000                    -    

Gentlecap (Olav Stokke) Sandsliheiane 26, N-5254  Sandsli, Norway            1,400             7,500  

Peter Ekner Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            8,138  

Alex Agerholm Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            5,440  

Stig Bang Tobaksvejen 23A, 2860 Soeborg, Denmark               980             2,500  

Rasmus Carlson Tobaksvejen 23A, 2860 Soeborg, Denmark               305             2,950  

Achim Krogh Tobaksvejen 23A, 2860 Soeborg, Denmark            1,200             1,950  

Claus Ek Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            2,000  

Philip Søeberg Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,920  

Michael Hansen Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,825  

Bo Guldager Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,600  

Johannes Kruse Hansen Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,500  

Steen Vase Kock Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,350  

Natasha Christophersen Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,340  

Bent Kuhre Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,280  

Michael Lilja Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,250  

Sven Olav Lund Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,225  

Jakob HjortKjær Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,200  

Dan Joe Berry Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,200  

Lars Boye Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,200  

Jesper Hansen Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,100  

Rasmus Lund Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,000  

Karsten Eriksen Tobaksvejen 23A, 2860 Soeborg, Denmark                   -            1,000  

Peter Herskind Tobaksvejen 23A, 2860 Soeborg, Denmark               160                700  

Lars Munch Tobaksvejen 23A, 2860 Soeborg, Denmark               800                    -    

Peter Voigt Tobaksvejen 23A, 2860 Soeborg, Denmark                   -               800  

Marie Wensley Tobaksvejen 23A, 2860 Soeborg, Denmark                   -               680  

Co-design APS Tobaksvejen 23A, 2860 Soeborg, Denmark               320                320  

Jørgen Carstensen Tobaksvejen 23A, 2860 Soeborg, Denmark                   -                125  

Maximum total number of shares to be sold   638,131  132,768 

 

 

In addition, Ferd AS may sell up to an additional 423,427 Secondary Shares, Northzone IV K/S may sell up to an 

additional 467,812 Secondary Shares, DTU Invest K/S may sell up to an additional 103,553 Secondary Shares and DTU 

Symbion Innovation A/S may sell up to an additional 54,264 Secondary Shares, provided, however, that the total such 

increase by these Selling Shareholders shall correspond to a decrease by the same number of Secondary Shares to be 

sold by one or more of the other of these Selling Shareholders (ref the above table). Any such sale of additional 

Secondary Shares by Ferd AS, Northzone IV K/S, DTU Invest K/S or DTU Symbion Innovation A/S is subject to 

agreement between these Selling Shareholders. 
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5.12 LOCK-UP AGREEMENTS 

The Managers have entered into agreements with certain Shareholders being the principal shareholders in the Company 

(i.e. Ferd AS, Northzone IV K/S, Northzone IV SPV Ltd., DTU Invest K/S and DTU Symbion Innovation A/S), see 

Section 11.12 “Shareholders”), the members of the Board of Directors, Executive Management and founders (see 

Section 8.1 “Board of Directors” and 8.2 “Executive Management”) and the primary insiders (i.e. Executive 

Management and the Board of Directors), pursuant to which such Shareholders have made undertakings to the 

Managers restricting their ability to, without the Managers’ prior written consent, (i) sell, offer to sell, grant option to 

purchase, pledge or otherwise dispose of or agree to dispose of, directly or indirectly, any Shares or any securities 

convertible into or otherwise giving the right to Shares, or enter into any agreement or other arrangement for the 

transfer, in whole or in part, of any financial interest in Shares held by it, (ii) enter into any swap or other arrangement 

that transfers, in whole or in part, any of the financial interests in Shares or any securities convertible into or otherwise 

giving the right to Shares, whether any such transaction is to be settled by delivery of Shares or such other securities, in 

cash or otherwise or (iii) publicly announce an intention to do any of the aforementioned.  

 

The lock-up undertakings do not apply (i) to the acceptance of a general offer made under the Norwegian Securities 

Trading Act chapter 6 (or similar Danish public takeover regulations) to all shareholders of the Company at an equal 

price to all shareholders at the relevant time (save for those participating in giving the offer) for the acquisition of all 

shares in the Company or (ii) in relation to the giving of an irrevocable undertaking to accept such aforementioned 

offer. The lock-up undertakings have a term of nine months following the first day of Listing (the “Lock-up Period”).  

5.13 THE RIGHTS CONFERRED BY THE OFFER SHARES 

The Offer Shares offered in connection with the Offering will in all respect be equal to the existing Shares of the 

Company once the Offer Shares have been issued and registered with the Danish Business Authority and the VPS, and 

hereunder have the right to receive dividends, if any.  

 

For a description of rights attached to the Shares in the Company, see Section 11.10 “Shareholders rights.” 

5.14 SHARE CAPITAL POST OFFERING 

Following completion of the Offering, and including exercising of the 281,245 warrants, the Company’s share capital 

will be DKK 5,812,848, divided into 5,812,848 Shares, each with a nominal value of DKK 1.00. 

5.15 DILUTION 

The dilutive effect of the issuance of the 2,000,000 New Shares and the exercising of the 281,245 warrants is 

approximately 39%. 
  Prior to Offering  Post Offering 

Number of Shares  3,531,603  5,812,848 

Number of existing Shares in % of new number of Shares    60.8% 

5.16 DISPARITY BETWEEN OFFER PRICE AND PRICE TO AFFILIATES 

The Company expects that the Offer Price in the Retail Offering and the Institutional Offering will be higher than the 

exercise price of option grants to members of the Board and Executive Management the last 12 months. There have 

been no purchases of Shares from Board of Directors or Executive Management the last 12 months. 

 

The table below sets forth the options granted the last 12 months to members of the Board and Executive Management. 

Name Date of grant Options granted 
Exercise price 

(DKK/share) 
Expiry Vesting period 

Board of Directors:      

Olav Stokke (GentleCap) 1-3-13 20,550 32 1-3-23 Fully vested 

Executive Management: 
   

 
 

Henrik Brill Jensen 1-3-13 46,150 32 1-3-23 Fully vested 
Erik Norup 1-3-13 12,000 32 1-3-23 Fully vested 
Niels Hobolt 1-3-13 10,000 32 1-3-23 Fully vested 
Peter Ekner  1-3-13 3,600 32 1-3-23 4 years 
Fleming Andersen  1-7-13 2,500 32 1-7-23 4 years 
Henrik Brill Jensen 1-7-13 8,075 32 1-7-23 Fully vested 
Erik Norup 1-7-13 8,875 32 1-7-23 Fully vested 
Niels Hobolt 1-7-13 3,600 32 1-7-23 Fully vested 
Peter Ekner  1-7-13 5,250 32 1-7-23 4 years 
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The Offer Shares will not be delivered to the investors’ VPS account before they are fully paid, the share capital 
increase relating to the issuance of the New Shares has been registered with the Danish Business Authority and the New 
Shares have been registered in the VPS. 
 

5.18 PUBLICATION OF INFORMATION IN RELATION TO THE OFFERING 

The Company intends to use the Oslo Stock Exchanges’ information system to publish information with respect to the 
Offering such as any changes in the Indicative Price Range and/or the Bookbuilding Period, the Retail Application 
Period, the final determination of the Offer Price, allotment and first day of trading. 

5.19 MANAGERS 

The Managers for the Listing and the Offering are: 
 

 
ABG Sundal Collier Norge ASA 

Munkedamsveien 45 
PO Box 1444 Vika 

0115 Oslo 
Norway 

Phone: +47 22 01 60 00 
Fax: +47 22 01 60 62 

E-mail: subscription@abgsc.no 
www.abgsc.no 

 
Carnegie AS 

Grundingen 2 Aker Brygge 
PO Box 684 Sentrum 

0106 Oslo 
Norway 

Phone: +47 22 00 93 00 
Fax: +47 22 00 99 60 

E-mail: subscriptions@carnegie.no 
www.carnegie.no 

  

5.20 SELLING AGENT 

Netfonds is acting as a selling agent in connection with the Retail Offering. Netfonds’ address is: PO Box 8933 St. 
Olavs plass, 0028 Oslo, Norway. 

5.21 LEGAL ADVISORS 

Advokatfirmaet Schjødt AS is acting as Norwegian legal counsel to the Company in relation to the Offering. Lassen 
Ricard Advokataktieselskab is acting as Danish legal counsel to the Company. Advokatfirmaet Thommessen AS is 
acting as Norwegian legal counsel to the Managers. 

5.22 EXPENSES AND NET PROCEEDS 

The gross proceeds to the Company for the New Shares offered in the Offering will be in the range NOK 116 million – 
NOK 146 million (~DKK 105 million – DKK 132 million), depending on the final Offer Price. Gross proceeds from the 
exercising of the 281,245 warrants, as further described in Section 11.6 “Warrants”, will amount to approximately DKK 
9.7 million. The Company will not receive any proceeds from the sale of the Secondary Shares. 
 
Transaction costs related to the New Shares and all other directly attributable costs in connection with the Listing and 
Offering will be paid by the Company. The total costs is expected to be in the range NOK 11 million – NOK 15 million, 
implying net proceeds from the New Shares and the exercised warrants in the range NOK 114 million – NOK 140 
million (~DKK 105 million – DKK 128 million). 

5.23 INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE OFFERING  

ABGSC and Carnegie or their affiliates are currently providing, and may provide in the future, investment and 
commercial banking services to the Company and its affiliates in the ordinary course of business, for which they may 
receive and may continue to receive customary fees and commissions. 
 
ABGSC and Carnegie are Managers for the Offering and receive fees and commission in this regard. None of the 
Managers currently own any shares in the Company.  
 
The Company is not aware of whether any members of the Company’s Executive Management or Board of Directors 
intend to apply for Offer Shares in the Offering, or whether any person intends to subscribe for more than 5% of the 
Offer Shares. 
 
The Selling Shareholders will receive the proceeds from the Secondary Sale. 
 
Beyond the abovementioned, the Company is not aware of any interest of any natural or legal persons involved in the 
Offering.  
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5.24 JURISDICTION 

The Secondary Shares are, and the New Shares will be, issued in accordance with the rules of the Danish Public 
Limited Companies Act.  
 
This Prospectus is subject to Norwegian law. Any dispute arising in respect of this Prospectus is subject to the exclusive 
jurisdiction of the Norwegian courts with Oslo District Court as legal venue. 

5.25 MANDATORY ANTI-MONEYLAUNDRING PROCEDURES IN THE OFFERING 

The Offering is subject to the Norwegian Money Laundering Act No. 11 of 6 March 2009 and the Norwegian Money 
Laundering Regulations No. 302 of 13 March 2009 (collectively the “Anti-Money Laundering Legislation”). 
 
Applicants who are not registered as existing customers of the Managers must verify their identity to the respective 
Manager in accordance with requirements of the Anti-Money Laundering Legislation, unless an exemption is available. 
Applicants who have designated an existing Norwegian bank account and an existing VPS account on the Application 
Form are exempted, unless verification of identity is requested by the Managers. Applicants who have not completed 
the required verification of identity prior to the expiry of the Bookbuilding Period or Retail Application Period will not 
be allocated Offer Shares. 
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6. PRESENTATION OF NAPATECH  

6.1 COMPANY OVERVIEW 

Napatech develops and markets what is considered by the Company to be the world’s most advanced Intelligent 
Network Adapters for network data analysis and application off-loading. Napatech sells its products to network 
equipment manufacturers (NEMs) who in turn supply network proprietors with tools that provide visibility into the 
performance and operation of their networks, applications and data services. Napatech is a leading Original Equipment 
Manufacturer (“OEM”) supplier of Intelligent Network Adapter hardware and software with an installed base of more 
than 140,000 ports. Extensive network data growth, increased security challenges, a growing number of software 
applications and increasingly complex transaction schemes all drive an urgent need for network visibility and analytic 
capabilities. Napatech’s product delivers guaranteed network insight that enables effective decision making by network 
proprietors.  
 
Napatech has been a leading provider of Intelligent Network Adapter hardware and software since 2003. The Company 
is headquartered in Copenhagen, Denmark and has three offices in the United States, one in Japan, one in Brazil, and 
one in Korea, as illustrated in the figure below. Napatech’s suppliers (Microboard Processing Inc and Escatec AG) are 
also pictured below.  
 

Mountain View, 
California, USA

Sao Paulo
Brazil

Seoul, 
South Korea

Tokyo, 
Japan

Columbia Maryland, 
USA

Copenhagen
Denmark

Andover,
Massachusetts, USA

Headquarter

Sales Office

Production

Escatec
Zug, Switzerland

MPI
Seymour,
Connecticut, USA

 
 

6.2 HISTORICAL BACKGROUND AND DEVELOPMENT 

The Company was founded in 2003 based on the fundamental premise that the increasing network traffic and 
complexity will open a market for building high performance network tools based on combining standard servers, 
Intelligent Network Adapters, and analytic software. Napatech’s first commercialized product, a 1 GbE Intelligent 
Network Adapter, began shipping in 2004. In the following year the Company successfully commercialized a 10 GbE 
Intelligent Network Adapter. Since then the Company has developed several new generations of its 1 GbE and 10 GbE 
Intelligent Network Adapters. In 2006 Napatech acquired assets from Xyratex, a main competitor, including their 1 
GbE Intelligent Network Adapter portfolio and the corresponding customer base. Since then, Napatech has substantially 
expanded its customer base with new customers while growing its business with the acquired customers. In 2011 
Napatech introduced what is considered by the Company to be the world’s first 40 GbE Intelligent Network Adapter.  
 
Napatech focused initially on expansion in North America and Europe, but has since 2010 also focused on Asia opening 
offices in both Japan and Korea. Napatech has been recognized for its overall company performance, receiving among 
other awards, the Entrepreneur of the Year award from Ernst & Young in 2008 and 2010. Napatech has also been 
recognized for its products, e.g. with the “Best of show award” in 2011 at Interop Tokyo. 
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The table below provides an overview of key events in Napatech’s development. 
 
Year Event 

2003 ...............................................Napatech ApS incorporated in Copenhagen, Denmark 

2004 ...............................................DKK 9 million funding round 1 

2004 ...............................................Office opened in California, USA 

2005 ...............................................DKK 8 million funding round 2 

2006 ...............................................Napatech acquires certain assets from Xyratex 

2006 ...............................................DKK 31 million funding round 3 

2007 ...............................................Office opened in Massachusetts, USA 

2007 ...............................................DKK 46 million funding round 4 

2009 ............................................. 2Office opened in Washington D.C., USA 

2010 ...............................................Office opened in Tokyo, Japan 

2011 ...............................................First intelligent 40 GbE adapter launched 

2011 ...............................................Office opened in Seoul, South Korea 

2011 ...............................................DKK 5 million funding round 5 

2012 ...............................................Napatech Japan KK incorporated  

2012 ...............................................DKK 4 million funding round 6 

2012 ...............................................Office opened in Sao Paulo, Brazil 

2013 ...............................................Napatech Brasil Limitada incorporated  

6.3 BUSINESS DESCRIPTION 

6.3.1 Napatech’s position within the network data visibility market  

Napatech provides Intelligent Network Adapter products containing both hardware and software to network equipment 
manufacturers (NEMs). These NEMs in turn supply network proprietors with tools that provide visibility into the 
performance and operation of their networks, applications and data services. The Napatech solution delivers guaranteed 
network insight and is an integral part of the end product. The NEM’s end product consists of Napatech hardware and 
software integrated into a standard server from a third party and then paired with the NEM’s own software before 
delivery to the network proprietor. NEMs can use Napatech’s products to produce a broad range of solutions within 
monitoring, security, test and measurement and optimization of the networks applications and data services. The 
following figure outlines the Company’s position in providing solutions for the network data visibility market.  
 
Napatech’s position providing solutions for the network data visibility market  

 

 
 
 
As an OEM supplier of Intelligent Network Adapters the NEM is Napatech’s end customer. Napatech does not sell its 
products directly to the network proprietor, but the proprietor’s needs or demand drives Napatech’s business. A network 
proprietor faced with a problem or question regarding their network will look for the means to get the right information 
that will enable appropriate decision making. To get this information, a network proprietor will use the NEM’s tools to 
monitor, secure, test, or optimize the physical networks, the applications running on them and the data services. 
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Napatech’s product is vital component that enables NEMs to produce these specific tools. Napatech’s products are 
especially tailored to meet the network proprietors following needs: 

 
 The proprietor needs to monitor the network to understand network behavior and application performance 
 The proprietor needs to detect security threats to understand and prevent illegal activity 
 The proprietor needs to test and measure the network to verify that it is working correctly 
 The proprietor needs real time optimization to apply and enforce their network policies  

 
The rapidly increasing size, speed, and complexity of data communication networks means that proprietors are faced 
with the increasingly difficult task of making sure their network, applications and data services runs as they should. A 
larger faster network infrastructure may not fully address a proprietors needs. Instead, the proprietor may have to 
implement a network solution that equips the network infrastructure with tools that provide visibility into the 
performance and operation of their networks, applications and data services in order to meet their needs. 
 
The Napatech solution is a key enabling element in providing such tools that can service the network proprietor’s needs 
within the four segments: Network Monitoring, Network Security, Network Test and Measurement and Network 
Optimization.  
 

Network Monitoring: Napatech initially focused efforts on the Network Monitoring segment. Therefore, the Company 
still generates most of its revenue from this segment. 72% of Napatech’s 2012 revenue came from the network 
monitoring segment (Company estimate). In 2012 Napatech sold various 1 GbE adapters, 10 GbE adapters, 40 GbE 
adapters and accessories in this segment, with combined revenue of USD 22.8 million to the network monitoring 
market. Napatech has been growing adapter revenue for this market by 24% annually on average during the period 
CAGR 2008-2012. Based on the Company’s estimate of total market size, Napatech has a 24% market share within the 
network monitoring segment. 

To illustrate the importance of network monitoring, analysis and management, consider the following case study. 
Smartphone and tablet use is driving a rapid increase in mobile data traffic, but often with no extra revenue for carriers 
because apps are often accessed “over-the-top.” Monitoring and analyzing mobile networks is thus a necessity to enable 
carriers to deliver compelling services profitably. Carriers need to monitor mobile traffic in real time, capturing and 
analyzing all data packets to determine what kind of service or app is being used by the customer. Napatech’s network 
adapter enables NEMs to provide telecom mobile carriers with a tool that gives them the necessary insight to design 
innovative and valued services to counter the cost associated with the growing mobile data traffic. 

Network Security: 18% of the Napatech’s 2012 revenue came from the Network Security segment (Company estimate). 
Napatech has been able to grow the revenue in the Network Security segment with a CAGR of 22% in the period from 
2008 to 2012. Based on the Company’s estimate of total market size, Napatech has a 4% market share within the 
network security segment. 

To illustrate the importance of network security, consider the following case study. Large enterprises often have 
intellectual property and confidential information residing in their network infrastructure. Therefore the proprietor has a 
need for network security to guarantee confidentiality and to ensure compliance with current legal and regulatory 
requirements. The proprietor must be able to survey the network to identify information leaks and take appropriate 
action in real time. Again Napatech’s products enable NEM’s to make solutions that address network security issues in 
real time with full visibility and control.  

Network Test & Measurement: 10% of the 2012 Napatech revenue came from the Network Test & Measurement 
segment (Company estimate). Napatech has been able to grow the revenue in the Network Test & Measurement 
segment with a CAGR of 36% in the period from 2008 to 2012. Based on the Company’s estimate of total market size, 
Napatech has a 5% market share within the network test and measurement segment. 

To illustrate the importance of test and measurement, consider the following case study. Stock exchanges have 
extensive networks that have to operate quickly and have strict uniform requirements for all users under all conditions. 
This necessitates precise measurement of network timing accuracy and regular testing of network performance by use 
of ultra-high precision time stamping and time synchronization capabilities. Napatech’s Intelligent Network Adapter 
enables NEMs to provide the proprietor with tools that allows to test and measure timing properties across all network 
speeds, locations and geographies. 

Network Optimization: Less than 1% of the Company’s revenue is generated from the Network Optimization segment 
(Company estimate). Napatech believes its products and technologies can be applied to this segment and is actively 
pursuing opportunities. The Company expects to gain market share in this segment within the next few years. Napatech 
has historically not focused on the network optimization segment due to limited resources but management expects to 
strengthen the Company’s position in this segment going forward. 

6.4 NAPATECH’S COMPARATIVE TECHNICAL ADVANTAGES  

To continuously deliver a compelling and competitive offering to its customer, Napatech has a strong focus on key 
requirements that may offer an edge in the market. The following technical advantages are considered by the Company 
to be instrumental in differentiating Napatech’s products.  
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6.4.1 Unconditional performance 

Napatech’s Intelligent Network Adapters can acquire and process network data under any conditions and at any 
network speed up to 40 GbE. Guaranteed delivery of all data is critical for most solutions. The ability to see every piece 
of data is the foundation for the analysis used by network proprietors to guarantee networks, applications and data 
services are performing at their best. This optimizes end user quality and experience while ensuring compliance with 
network security policies and protocols.  

6.4.2 Precise timestamp and time synchronization 

Napatech’s Intelligent Network Adapters can timestamp data with a resolution of one billion of a second (1 
nanosecond) and provides what the Company considers to be the broadest range of interfaces for time synchronization 
to external timing sources. High precision timestamp and time synchronization is a crucial requirement e.g. for the 
financial industry to characterize the performance and prove the fairness of their trading infrastructure. Time stamping 
is also a key feature in other industries that need to correlate network data and determine the precise moment of a 
transaction.  

6.4.3 Maximizing server processing power 

With the amounts of network data increasing and running at higher speeds, performance requirements for network tools 
is becoming increasingly challenging. Therefore the need for maximizing the server processing power is strong. The 
Napatech Intelligent Network Adapter itself uses only a few percent of the available server processing power. This 
leaves close to 100% of the processing power available to the analysis tool provided by the NEM. 

6.5 NAPATECH’S VALUE TO NETWORK EQUIPMENT MANUFACTURERS   

Napatech has a proven track record of innovation. The Company produced what it considered to be the first 10 GbE and 
40 GbE Intelligent Network Adapters. The Company has 10 years of experience in developing Intelligent Network 
Adapters and software and is currently on its 5th generation platform. Napatech has a highly knowledgeable R&D 
department and a strong intellectual property strategy with 7 patents granted and another 8 patents pending.  
 
The Company has the ability to continuously serve the demanding needs of NEM’s with global sales and support 
organization that offers 24 hour assistance and local staff in every region that Napatech operates in. The Company’s 
manufacturing partners in both US and Europe allow Napatech to serve its customers with short lead times, handle 
logistics effectively and deliver products with outstanding reliability. 
 
Napatech has through the years worked with global tier one players and focused on meeting their specific needs. 
Through a strong and reliable product offering coupled with a sales and support organization with local presence and 
effective logistics, Napatech is now a strategic supplier to over 130 customers and is well positioned to remain a 
dominant player. 

6.6 BUSINESS OBJECTIVES AND STRATEGY 

Napatech aims to become the de-facto standard in the network appliance market for Intelligent Network Adapters, 
providing visibility into the performance and operation of networks, applications and data services. Napatech’s strategy 
is to help its customers develop high-performance products in a quick, efficient and profitable manner by using standard 
servers powered by Napatech solutions. 
 
Napatech business objective is to grow by extending worldwide sales and support capabilities into new verticals and 
geographies – thus promoting unified Intelligent Network Adapter and software solutions, and growing business across 
current markets and customers by enhancing its product portfolio to meet next generation network connectivity, server 
and industry standards. Growth will also be pursued through the development of new solutions focused on specific 
industries such as the Telecom; and products specifically developed to enhance the Company’s value proposition in key 
market segments including security and test & measurement market segment. The security market is in particular an 
integral part of Napatech’s growth strategy. As discussed in Section 5.1 “Purpose of the stock exchange listing and the 
Offering,” the Company intends to devote a substantial portion of its future development efforts towards growth in this 
segment with solutions specifically engineered to provide NEMs operating in the network security market with value 
added products that enhance the functionality and performance of their end solution.   
 
Napatech intends to grow organically and possibly through acquisitions. 
 
Napatech intends to use its current position and the opportunities provided through the Offering to enable continued 
growth while building differentiation and long-term relevance for Napatech customers. For further information 
regarding the Company’s intended use of proceeds from the Offering refer to Section 5.1 “Purpose of the stock 
exchange listing and the Offering.” 
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6.7 PRODUCT OVERVIEW  

Napatech operates within two product families; Capture and In-line. Several of Napatech’s Intelligent Network 
Adapters, however, can be used interchangeably between Capture and In-Line. The Capture product family can be used 
to build non-intrusive passive listening equipment where the network data is monitored and analyzed. The In-line 
product family is used to build intrusive active controlling equipment where the network data is analyzed and an 
appropriate response is generated. 
 
The following table presents an overview of Napatech’s Intelligent Network Adapter product families as of the date of 
this Prospectus.  
 

Name Family Ethernet Speed Ports 
Port 
types 

Time 
sync 
ports 

Onboard 
RAM 

Max PCIe 
Performance 
Sandy Bridge 

server 

Image 

NT40E2-1 Capture 40 GbE 1 QSFP+ 
2 int. 
1 ext. 

2GB 29 Gbps 

NT40E2-4 
Capture / 

In-line 
10 GbE 4 SFP+ 

2 int.  
1 ext. 

2GB 29 Gbps 

NT20E2-
PTP 

Capture / 
In-line 

10 GbE 2 SFP+ 
Onboard 

PTP 
2GB 20 Gbps 

NT4E2-4-
PTP 

Capture / 
In-line 

10 Mbps / 100 
Mbps / 1000 Mbps 

4 SFP 
Onboard 

PTP 
2GB 4 Gbps 

NT4E2-4T-
BP 

In-line 
10 Mbps / 100 

Mbps / 1000 Mbps 
4 RJ45 None 1GB 4 Gbps 

NT4E-4-
STD 

Capture / 
In-line 

10 Mbps / 100 
Mbps / 1000 Mbps 

4 
SFP or 
RJ45 

None 1-4GB 4 Gbps 

NT4E Capture / 
In-line 

10 Mbps / 100 
Mbps / 1000 Mbps 

4 
SFP or 

RJ45SFP 
1 int. 
1 ext. 

1-4GB 4-8 Gbps 

NT20E2 Capture / 
In-line 

10 GbE 2 SFP+ 
2 int. 
1 ext. 

1-2GB 20 Gbps 

NTPORT4 Capture 
10 Mbps / 100 

Mbps / 1000 Mbps 
4 

SFP or 
RJ45SFP 

n.a. n.a. n.a. 

NT20E Capture / 
In-line 

10 GbE 2 XFP 
1 int. 
1 ext. 

1-4GB 13 Gbps 

NT4E-
NEBS 

Capture / 
In-line 

10 Mbps / 100 
Mbps / 1000 Mbps 

4 SFP 
1 int. 
1 ext. 

1-4GB 4 Gbps 

NT20E- 
NEBS 

Capture / 
In-line 

10 GbE 2 XFP 
1 int. 
1 ext. 

1-4GB 13 Gbps 
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6.7.1 Time synchronization accessories 

Napatech also produces synchronization accessories to be used in tandem with their Intelligent Network Adapters. The 
following table presents their synchronization product range as of the date of this Prospectus.  
 

Name  Description  Function  Image 

NTTSE Time synchronization endpoint 
Synchronizes Napatech Intelligent Network 
Adapters to a PTP master 

NTTSU Time synchronization unit 
Distributes time synchronization signals to 
Napatech Intelligent Network Adapters 

 
Napatech time synchronization endpoint (NTTSE) is used to retrofit legacy Napatech Intelligent Network Adapters with 
IEEE1588 PTP time synchronization support and enable connection to existing timing source infrastructures. The 
NTTSE is sold as separate product. 
  
Napatech time synchronization unit (NTTSU) is used to distribute time synchronization information between multiple 
Napatech Intelligent Network Adapters and enable connection to third party timing sources such as GPS. The NTTSU 
is sold as a separate product. 
 

6.7.2 Additional accessories overview  

Napatech’s Intelligent Network Adapters may also be paired with a range of accessories sold by the Company. The 
proceeding table describes accessories that support the most common application and configuration needs. 
 

Name  Function  Image 

Memory modules Enables network data buffering 

Pluggable transreceiver Provides connectivity to optical and electrical networks 

Time sync cables  Facilitate time synching of Intelligent Network Adapters 

GPS antenna interface Enables the precise timing and network synchronization 

 
Memory modules are used for network data buffering on legacy Napatech Intelligent Network Adapters and are 
required for the functioning of the adapter. They are offered in 1 gigabyte, 2 gigabyte and 4 gigabyte versions and the 
NEM’s can select the appropriated size for the specific application. The memory modules are sold along with the 
Napatech Intelligent Network Adapter. 
 
Pluggable transceivers are used to connect the Napatech Intelligent Network Adapter to the actual network. The NEM’s 
can select between electrical and optical versions. The optical version is available in short and long range types. 
Napatech orders these devices from a third party vendor. The product is then sold along with the Napatech Intelligent 
Network Adapter. 
 
Time synchronization cables provide time synchronization between external timing sources and Napatech Intelligent 
Network Adapters. They are sold as separate product. 
 
The GPS antenna interface is used for GPS time synchronization of multiple Napatech Intelligent Network Adapters. It 
is sold as separate product along with the NTTSU. 
 
Napatech does not produce memory modules, pluggable transceivers, or GPS antenna interfaces. Instead, the Company 
sources these components from a third party vendor before selling them to the NEM. 
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6.7.3 Software overview  

Napatech’s Software Suite provides both driver supports for all Napatech adapters and advanced features for data 
processing. The Napatech Software Suite is essential for the functioning of the Napatech Intelligent Network Adapter 
and is included in the final purchase price. 
 

Software offerings  Description  

Plug-and-play support for Napatech Intelligent Network 
Adapters 

The Napatech Software Suite is designed to support all Napatech Intelligent Network 
Adapters. It provides hardware abstraction allowing multiple Napatech Intelligent 
Network Adapters of different network speeds to be easily combined. 

Data merge of multiple ports and adapters 
The Napatech Software Suite allows network data from multiple ports and multiple 
Napatech Intelligent Network Adapters to be merged according to arrival time and order. 
With one single network data stream the analysis task is eased.  

Data sharing between multiple network analysis 
applications 

The Napatech Software Suite allows multiple applications to access the same network 
data stream. It can sometimes be necessary to perform different operations on network 
data at the same time. With zero copy transfer of data directly to different applications 
there is no extra server processing power consumed for data sharing.  

Streamlined packet-based Application Programming 
Interface 

The Napatech Software Suite offers packet-based Application Programming Interface 
(API) This allows easy integration with customer developed application software. The 
API is streamlined to allow fast integration and development of new application 
software. 

PCAP and NTPL support 

Support for libPCAP is provided in the Napatech Software Suite for customers who have 
based their application development on the industry standard PCAP. Napatech 
Programming Language (NTPL) is used to configure and manage the operation of the 
Napatech Intelligent Network Adapter and is also part of the Napatech Software Suite. 

Optimal performance in Intel NUMA server 
The Napatech Software Suite is designed to exploit the power provided by Intel Non-
Uniform Memory Access (NUMA) architecture. This ensures optimal performance in 
Intel NUMA-based standard servers. 

 

6.7.4 New products   

Napatech is currently working on its next generation of Intelligent Network Adapters and Software Suite aimed to 
provide more intelligence, performance and support for even higher network speeds. Specifically, Napatech expects to 
bring the following products, enhancements and solutions to the market within the next 12 to 18 months: 
 

 Next generation 10 GbE Intelligent Network Adapter 
 First generation 100 GbE Intelligent Network Adapter 
 Enhancements to existing Napatech solutions targeting the Telecom industry 
 Solutions offer enriched value in the network security segment 

 
In bringing these new products, enhancements and solutions to the market, the Company intends to maintain and 
expand upon its leadership position within the network data visibility market thought their Intelligent Network Adapters 
and Software Suite. 

6.8 CUSTOMERS 

Napatech employs an OEM sales model that centers on selling to network equipment manufacturers (NEMs) that utilize 
the Company’s Intelligent Network Adapters in their end product offerings. Based on historic information, Napatech 
estimates that NEM’s end product lifecycle is approximately four years. When a NEM decides to utilize a Napatech 
solution in their product, the Company will receive an order for one or more Intelligent Network Adapters depending on 
the configuration of the end product. Therefore, increasing volume of sales by the NEM will in turn mean that Napatech 
will see an increased number of orders. Over time the Company’s customer will often integrate Napatech Intelligent 
Network Adapters into more of their product offerings. The Napatech sales model facilitates scalability as customers 
grow in numbers and volume. 
 
Napatech’s customer base expanded from 64 in 2009, 89 in 2010, over 120 in 2011, and to 132 in 2012. The Company 
sees solid growth in Napatech’s core geographies (US and Europe), as well relatively new markets (Japan and Korea) 
and emerging markets (Brazil). For the purpose of this Prospectus the Company does not segment its customers. All of 
Napatech’s customers are referred to as network equipment manufacturers (NEMs). In 2012 Napatech’s top 5 
customers accounted for 57% total revenue. Below are examples of Napatech’s customers and the industries they 
service with their end products. 
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Napatech’s customers include: 
 

 Global leader in IT equipment – US 
 Global leader in Application Management – US  
 Global leader in Network Test & Measurement – US 
 Global leader IT Management Solutions – US  
 Global leader Security Solutions – US 
 Global leader in Telecom infrastructure – EU 
 Global leader in Network Management – EU  
 Leader in Service Assurance Solutions – EU  
 Leader in Telecom infrastructure – APAC 

 
Napatech’s customers range from specialized NEMs to large integrated conglomerates with operations within network 
equipment manufacturing. Most of Napatech’s customers operate across several industries including: financial, telecom, 
data center & cloud service providers, healthcare, e-commerce & media, education & research, aerospace & defense, 
utilities and more. Due to non-disclosure contracts and legal agreements, Napatech is not able to reveal specific 
customers’ names. Non-disclosure agreements are not unusual in the OEM supplier markets and are particularly 
prevalent when an organization outsources production of an integral component to a third party.  
 
Napatech’s customers insist upon non-disclosure agreements for several reasons. In Napatech’s opinion the primary 
purpose of the agreement is to safeguard technical specifications deemed to be trade secret. A NEM’s technical 
competitive advantage is generated by the features and functionality of the complete solution. These specifications are 
public knowledge and NEM’s marketing efforts focus on promoting the benefits provided by their products features and 
functions. In contrast, information regarding the technology behind the end solution is regarded as competitive 
information or trade secret. Revealing the subcomponents and architecture behind a given solution could harm a NEM 
by granting competitors the ability to emulate the NEM’s product. Napatech’s Intelligent Network Adapters are an 
integral subcomponent of the NEM’s product.  
  

6.9 MANUFACTURING  

Napatech relies on two different contract manufacturers (Escatec AG and Microboard Processing Inc.) for production of 
all their Intelligent Network Adapters. They specialize in building complex products in small series and with extremely 
high reliability requirements.  Both utilize fully automated assembly lines to bring down manual labor costs. Besides 
Napatech’s Intelligent Network Adapters they primarily manufacture defense and medical components.  
 
Escatec AG is located in Switzerland and has been in the contract manufacturing business for more than 15 years. They 
employ over 200 employees and their 2012 turnover was roughly CHF 58.5 million. Napatech has been a customer 
since 2006 and in 2012 Napatech was Escatec’s second largest customer. 
 
Microboard Processing Inc (MPI) is located in Connecticut United States and was established in 1982. MPI has nearly 
100 employees. Their 2012 revenue was roughly USD 25 million. Napatech has been a customer since 2010 and in 
2012 Napatech was MPI’s third largest customer. 
 
Napatech divides its product volume approximately equally between the Escatec and MPI, but no unique Intelligent 
Network Adapter is produced by both suppliers. Additional manufacturing capacity is available at both facilities and 
Napatech can increase production volume by more than 100% without being constrained by production limitations. 
Once a month, Napatech provides each contract manufacturer an updated six months rolling forecast. The forecast for 
the first three months is binding. 
 
The Company does not define itself as dependent on contract manufacturers. By sourcing two separate suppliers, 
Napatech effectively negates its dependence on any one supplier. In the event the Company were required to shift 
production to another supplier, Napatech estimates a lead time of between three and six months to get the facility up and 
running.  
 
A Napatech Intelligent Network Adapter consists of approximately 900 components and a few of these are supplied 
from single sources. For critical components supplied by a single source, Napatech has established sourcing agreements 
with the individual suppliers. 
 

6.10 SALES, SUPPORT AND MARKETING  

Napatech’s sales force is responsible for customer relationships. Their business development objectives are twofold; 
first, they service existing customers to understand their needs, ensure order execution and communicate Napatech 
roadmap plans, second the sales force is focused on expansion by attracting new customers, finding new applications 
for products with existing customers and through value-add partnerships.  
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Napatech’s support organization is the customer’s technical interface. They assist customers on site when implementing 
Napatech solutions in new platforms, assist technical staff in troubleshooting any issues and deliver product and 
technical training.  
 
Napatech’s marketing organization covers a multitude of tasks. They handle all communication externally and deliver 
supporting material from press releases or white papers to standard product collateral. The marketing division is also 
responsible for ensuring the right presence at trade shows and events. Lastly, Napatech’s marketing team is engaged 
with Executive Management in aligning Napatech’s overall strategic positioning. 
 
The three groups together encompass a large part of the customer and market facing activities. To ensure optimal 
customer engagement the sales and support staff are physically located close to the customer, i.e. in all geographies 
where Napatech is present. The marketing organization is located in Denmark which ensures close interaction between 
the teams located in the Company’s headquarters. 
 

6.11 PRODUCT MANAGEMENT & STRATEGY 

Napatech has a product management team whose objective is to formulate a product roadmap that optimizes the use of 
Company resources and is in line with the overall Company strategy. Product management formulates solution roadmap 
plans from high level objectives down to detailed product functionality. These plans are then executed upon by program 
management and the R&D department. 
 
In order to understand and evaluate customer requirements, the product management organization engages heavily with 
customers through customer visits, market research and concept validation, industry events and tradeshows. In addition 
the product management team meets regularly with Napatech’s global sales and support staff. Lastly the product 
management team has close communication with external analysts from the consulting firm Frost & Sullivan regarding 
market analysis framework.  
 
Napatech’s product management team is located in Denmark. This ensures access to key stakeholders from 
management, program management and R&D. Product management members will participate throughout the product 
development process to ensures that objectives are met and the customer value proposition is intact. 
 

6.12 RESEARCH AND DEVELOPMENT 

Napatech divides its R&D process into five phases. The schedule, resource allocation and cost structure are revised at 
the end of each phase. This insures visibility, predictability, and creates a dynamic process able to change/adapt to 
technical issues or new requirements. The five step process is as follows: 
 

1. Specification and planning: specify the product and establish the R&D plans 
2. Feature development and feature integration: develop individual features in parallel teams 
3. System integration: integrate individual features into a complete functional system/product 
4. System verification: verify the system is working as specified and expected by customers 
5. System qualification: generate the performance metrics (e.g. data throughput) critical for the product 

 
The process is managed by cross functional R&D teams, each of which is responsible for design, implementation, and 
testing of a specific set of features. This ensures full skill/competence coverage of every feature. In the event a customer 
requires an alteration during the R&D process, it is critical that development is agile. To maintain a dynamic process, 
Napatech’s goal is that 80% of the requirements are specified at the end of the first phase, “specification and planning”, 
while the remaining 20% is left available for subsequent adjustments. All requirements are expected to be implemented 
by the end of the third phase, “system integration.” 
 
Napatech’s R&D activities are all conducted in Denmark in order to secure full alignment between the teams. Napatech 
covers all phases of product development; from the design of the actual hardware, implementation of functionality 
through FPGA firmware, writing the software both as drivers and as advanced features for data processing, and final 
product test and validation. 
 
See Section 10.7 “Investments” for information regarding research and developments costs incurred in the period 
covered by the historical financial information.  
 

6.13 PATENTS 

The Company’s patent strategy is to pursue patents on technology and functionality that is relevant to Napatech within 
the foreseeable future. All patents filed are property of Napatech. Napatech utilizes an external patent agency for 
writing patent applications and managing the patent process.  
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Napatech acquired two patents from Xyratex Ltd in 2006. The remaining of the patents and patent applications were 
developed by Napatech employees and the property of Napatech. 
 
Napatech’s believes a strong portfolio of intellectual property rights, patents and trademarks gives a competitive 
advantage by providing a high barrier of entry for competitors. Napatech expect continuous growth in its patent 
portfolio as new and existing patent applications are granted. Napatech is not dependent on any license income related 
to the existing patents. 
The Group currently has 7 patents granted and 1 trademark registration. Patents have historically been filed first in the 
US and later nationally in Brazil, China, Japan, Europe and South Korea. Newer patents typically first filed first in the 
EU. The following table presents the Group’s granted patents and trademark registrations along with the geographies 
where said patents are still pending.  
 

Description Filing date Issue date Granted in Pending in 
A data merge unit, a method of producing an interleaved data stream, 
a network analyzer and a method of analyzing a network 

2004 
2010 
2006 

USA 
UK 

n.a. 

Network monitor and method  2003 
2008 
2007 

USA 
EU  

n.a. 

Napatech name and logo (trademark registration) 2008  USA n.a. 

An apparatus for analyzing a data packet, a data pack processing 
system and a method  

2009 2013 EU 
USA 

China 

An apparatus and a method of receiving and storing data packets 
controlled by a central controller  

2009 2011 EU 

USA 
China 
Brazil 
Japan 

South Korea 

An assembly and a method of receiving and storing data while saving 
bandwidth by controlling updating of fill level of queues 

2009 2013 EU 

USA 
China 
Brazil 
Japan 

South Korea 

A thermally controlled assembly 2010 
 

2013 
 

EU 

USA 
China 
Brazil 
Japan 

South Korea 

Using venture effect to cool components below cooling surface 2011 2013 EU 

USA 
China 
Brazil 
Japan 

South Korea 

 
The Group has several patent applications yet to be accepted in any region. The following table describes the 
Company’s patent applications that are still pending.  
 

Description Filing date Pending in 

A method of transferring data implying a network analyzer card 2008 
USA 

EU 

Distributed processing of data frames by multiple adapters using time stamping and a central 
controller  

2009 

 USA 
EU 

China 
Brazil 
Japan 

South Korea 
An apparatus and a method of parallel receipt, forwarding and time stamping data packets 
using synchronized clocks 

2011 USA 

An apparatus, an assembly and a method of operating a plurality of analyzing means reading 
and ordering data packets  

2009 

 USA 
EU 

China 
Brazil 
Japan 

South Korea 

An apparatus and a method for receiving and forwarding data 2011 

 USA 
EU 

China 
Brazil 
Japan 

South Korea

A system and a method for identifying a point in time of receipt of a data packet  2011 USA

Using Sync packets to control storage from multiple blades 2011 

USA 
EU 

China 
Brazil 
Japan 

South Korea 

Low pass time stamp clock filter 2013 EU 
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6.14 TREND INFORMATION 

Napatech is currently seeing a slowdown in sales that the Company attributes to general anxiety regarding market 
conditions driven by United States Government budget cuts and concern around debt levels. As a consequence, the 
Company has realized a YOY reduction in sales in the third quarter of 2013. In several instances, Napatech’s customers 
have delayed projects or replaced them with smaller projects. The Company strongly believes that the drag on sales is a 
product of timing differences and not due to issues with customer retention since, as of the date of this Prospectus, no 
customer has canceled a contract. 
This trend is evident across most of the Company’s customers, which in the opinion of the Company, indicates a 
cyclical slowdown and not a deteriorating market position. The Company experienced similar market behavior in 2011. 
In the coming year, the Company expects sales to rebound as proponed projects come back on line and general market 
conditions improve.  
 
Besides the aforementioned trend, the Company is unaware of any uncertainties, demands, commitments, or events that 
are reasonably likely to have a material effect on the Company in at least the coming year. Furthermore, the Group has 
not experienced any significant changes or trends in production, sales, inventory, costs or selling prices since the end of 
2012 and up until the date of this Prospectus. 
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7. MARKET OVERVIEW 

7.1 INTRODUCTION TO DATA COMMUNICATION NETWORKS 

The most generic description of a data communication network (network for the purpose of this Prospectus) is a system 
for the electronic transfer of information between two or more devices. Networks come in several different forms and 
can be classified and subdivided in a multitude of ways. The Company uses the following designations to categorize 
networks: government, enterprise, internet, and mobile. Both private and public sector industries use and rely on 
networks in a multitude of ways. For example a telecom Company’s mobile network is in essence its product whereas 
an airline company relies on its enterprise network for managing bookings, flight information, and a plethora of other 
information. Certain industries comprise a larger share of the total network equipment market as they are comparably 
“network intensive.” Napatech’s sales are driven by these industries where networks are more prevalent.  
 
Networks are becoming faster and increasingly complex, which is in turn driving the need for analytic capabilities. 
More specifically, networks are seeing extensive network data growth, a growing number of user applications, 
increasing security challenges and increasingly complex transactions. All of these drivers are responsible for the growth 
in the network equipment industry.   

7.2 COMPETITIVE LANDSCAPE 

NEM’s have two distinct choices when it comes to the subcomponent of a given end solution. They can build a 
proprietary solution where all development is handled internally, or they can base part of the end product on two key 
third party subcomponents: a network adapter and a standard server.  

The market has traditionally been serviced primarily by proprietary solutions; however, NEMs are increasingly 
realizing the value of using third party network adapters in their product solutions. This development is detailed in 
Section 7.3.3 "NEMs are moving from proprietary solutions to third party based solutions.”  
 

7.2.1 Proprietary versus third party based solutions 

Proprietary solutions are tailor-made by the NEM to provide the exact performance and functionality to solve the 
network proprietor’s specific requirements. A proprietary solution provides the lowest possible product cost at the 
expense of significantly higher upfront investment and product maintenance costs. Doing all development internally 
gives the NEM full control over the process at the expense of increased time-to-market, higher dependence on in-house 
resources, and increased overall risk. 

A product utilizing third party adapters and standard servers provides similar performance and functionality as the 
proprietary solution. The third party solution requires a significant lower investment in product development at the 
expense of a higher product unit cost. Outsourcing these components reduces in-house development for the NEM in 
turn allowing them to focus on their software and let the third party network adapter vendor deal with the ever 
increasing performance requirements.  

Historically all network equipment has been built using proprietary solutions. As discussed in Section 7.3.3 "NEMs are 
moving from proprietary solutions to third party based solutions,” recent developments in network adapters paired with 
evermore powerful standard servers has led to a shift from purely proprietary solutions towards third party based 
solutions. This has taken place in the high end of the market where high performance, extensive functionality and low 
volume are key parameters. 

7.2.2 Market for third party Intelligent Network Adapters  

The market for third party network adapters can be divided into the following three categories: 
 
Programmable adapters: Napatech’s Intelligent Network Adapters apply to this category. Programmable adapters 
provide extensive functionality, high performance and flexibility all with little or no additional investment required by 
the NEMs. Programmable adapters are specifically designed to address the end user needs. The Company believes that 
programmable adapters offer the most compelling complete solution and therefore can demand a higher average selling 
price. 

Napatech’s primary competitors (as viewed by the Company) in this category are Emulex (through acquisition of 
Endace) and Cavium. 

Empty programmable adapters: Empty programmable adapters contain almost no functionality out of the box. Therefore 
the NEM must make a significant investment and effort in building and maintaining the required end product 
functionality and performance specifications. Empty programmable adapters offer a flexible solution at the expense 
higher investment in product development and heavier reliance on in-house resources. For these reasons empty 
programmable adapters command an overall lower average selling price compared with programmable adapters. 

In Napatech’s opinion, NEMs are generally moving away from empty programmable adapters due to high product 
development cost, high risk and longer time-to-market. NEMs often prefer a more complete adapter solution where 
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little or no R&D effort is required. Empty programmable adapters increase overall risk associated with additional 
investment and resources, limiting agility in terms of platform development and time to market.  

Non-programmable adapters: Non-programmable adapters provide limited functionality, average performance and due 
to their non-programmable nature, no flexibility. These adapters are designed for data communication purposes and are 
less suited for addressing the network data visibility market. Since non-programmable adapters are inherently 
commodity products targeted the data communication market they have a significantly lower average selling price than 
programmable adapters. 

With the increasing requirements for guaranteed performance and functionality in the mid- to high-end part of the 
network data visibility market, the Company does not expect non-programmable adapters will be able to keep up with 
programmable intelligent adapters. As a result Napatech believes that fewer NEM’s will utilize non-programmable 
network adapters for their mid- to high-end product offerings. 
 
The primary companies (according to Napatech) providing non-programmable adapters are Intel and Silicom. 

7.3 COMPANY SPECIFIC GROWTH DRIVERS  

7.3.1 Increasing need for bandwidth  

The need for more network bandwidth is driven by among other things: Video over IP, smartphones and tablets, cloud 
computing, more people connected to the internet and new network use cases. There is currently no technological road 
blocks stopping the increasing need for bandwidth (Frost & Sullivan). For Napatech this is a positive development as 
network proprietors and NEMs require faster network technologies. Napatech is currently seeing a transition from 1 
GbE products towards 10 GbE and 40 GbE based Intelligent Network Adapters. Different markets will most likely not 
move towards faster networks speeds simultaneously, but as a leader in high end Intelligent Network Adapters, this 
trend is viewed by the Company as a reinforcement of its business case.   
 
7.3.2 Servers and network technologies are becoming faster 

Lately the Company has seen improvements in server processing performance propagated by the addition of more CPU 
cores. The main reason for this trend is that chips are becoming faster as more advanced process technologies allow for 
smaller geometries. Server speed and network speeds to a large extent follow the same trends; however, PCI bandwidth 
and DDR memory latency are not improving as fast as the network speed. This means that to fully maximize the server 
processing potential there is a growing need for circumventing the system bottlenecks intelligently. The Napatech 
Intelligent Network Adapter solves these problems and at the same time provides an effective migration path moving 
forward.  
 

7.3.3 NEMs are moving from proprietary solutions to third party based solutions 

In recent years the Company has seen NEMs transition from proprietary solutions to third party or off-the-shelf based 
network adapter solutions. Napatech believes this trend is driven by NEM’s desire to focus efforts on software and 
analytic tools. Additionally the Company assumes that NEMs want to minimize overall risk through outsourcing of 
components and lower their dependence on internal hardware development and know-how. Sourcing subcomponents, 
such as Napatech’s Intelligent Network Adapter, allow NEMs to bring products to market faster. Lastly, because servers 
and network technologies are becoming faster, the amount of internal resources required to produce a proprietary 
solution are increasing as well. Consequentially the market share for third party network adapters is expected to 
increase, leading to a larger potential market for Napatech. 

7.3.4 Market size and growth  

Napatech has for several years contracted and collaborated with the market research company Frost & Sullivan to 
analyze the market for Intelligent Network Adapters. As of 2012 Frost & Sullivan estimates a total Intelligent Network 
Adapter market size of USD 314 million. Based on the same analysis, the market for Intelligent Network Adapters has 
grown at a CAGR of 17% between 2008 and 2012. 

The high end of the market for Intelligent Network Adapters accounts for the largest part of the market. This part of the 
market is characterized by; (i) extensive functionality, (ii) top of the line performance, and (iii) a richness in feature set. 
The Company estimates that the high end of the market accounts for 89% of the total market for Intelligent Network 
Adapters or USD 280 million. Napatech’s products address the he high end of the market.  

The remaining 11% of the market is serviced by comparatively low cost and low price solutions such as low end 
network interface controllers and LAN on motherboard implementations. This USD 34 million market services different 
NEM needs at lower price points. Napatech cannot serve this market with the current solutions given the comparatively 
higher price of Napatech’s product. 
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8. BOARD OF DIRECTORS, EXECUTIVE MANAGEMENT, AND EMPLOYEES  

8.1 BOARD OF DIRECTORS 

8.1.1 Overview 

In accordance with Danish law, the Board of Directors is responsible for the overall and strategic management of the 
Company and for ensuring that the Company’s operations are organized and controlled in a satisfactory manner. 
 
The Company’s Articles of Association provide that the Board of Directors shall consist of a minimum of four and a 
maximum of eight members.  
 
The Napatech Board Composition Committee is currently seeking to add an additional, independent, industry-related 
senior individual to the Company’s Board. This person has not yet been identified as of the date of this Prospectus, 
however a requisite majority of the Company’s current shareholders have, through the entry into the IPO Umbrella 
Undertaking (see further details in Section 11.5 “Share Capital”), irrevocably undertaken if proposed by the Board to 
cause such person to be elected at the extraordinary general meeting scheduled to be held on or about 3 December 2013 
(the “EGM 2”).  
 
At a shareholder meeting in 2014, it is the Board’s ambition to elect an additional board member who will substitute 
one or two of the existing board members – still ensuring continuity and competence on Napatech is preserved as 
decided by the shareholders. Further, although there is no requirement to do so, it is the Board’s ambition to establish a 
separate nomination committee under the “Norwegian model” for such committee during 2014. In addition, the 
Company aims to continuously comply with the independence requirements of the Norwegian Code of Practice for 
Corporate Governance. 
 
As of the date of this Prospectus, the Company’s Board of Directors consists of the following: 
 

Name of director Business address: Director since Current term expires 

Olav Stokke, Chairman Sandsliheiane 26, N-5254   Sandsli, Norway 2008 2014 
Gregers Kronborg Strandvejen 100, 4. 2900 Hellerup, Denmark 2004 2014 
Bjørn Erik Reinseth  Drammensveien 123, 0277 Oslo, Norway 2006 2014 
Richard Breiter Diplomvej 381, Lyngby Denmark 2012 2014 

 
8.1.2 Description of the Board members 

Olav Stokke, Chairman 
Mr. Stokke was founder/co-founder and CEO of NextGenTel, the then second largest broadband and xDSL Service 
Provider in Norway. NextGenTel was successfully listed on the Oslo Stock Exchange in 2003 (IPO) and was acquired 
by TeliaSonera in 2006. Mr. Stokke was Head of TeliaSonera Broadband Services, Norway (NextGenTel) until he left 
the company in June 2008. He holds an MSc Degree in Telecommunications / Electronics from NTH, Trondheim 
(NTNU) and a Business Degree from BI, Bergen. Before founding NextGenTel, Mr. Stokke was involved within 
telecommunications both internationally and nationally, involving both hardware and software related businesses. Mr. 
Stokke holds board positions and also operates his own company, GentleCap AS, providing consultancy and 
management for hire services and managing an own portfolio of investments. Mr. Stokke is a Norwegian citizen and 
resides in Norway. 
 
 
Current directorships and Executive Management 
position .............................................................................

 
 

 
TeleMagic Group AS – Chairman of the Board 
GentleCap AS – Chairman / Owner 

 
Previous directorships and Executive Management 
positions last five years ....................................................

  
FotoKnudsen AS – Board Member 
Phonect AS – Board Member 
HDD AS – Managing Director 
NextGenTel ASA – CEO 

 
Gregers Kronborg, Board member 
Mr. Kronborg is general partner at Northzone Ventures, a leading European technology venture investor. Prior to 
joining Northzone 10 years ago, Mr. Kronborg was a serial technology entrepreneur and business angel. Mr. Kronborg 
co-founded COCOM in 1995 that was acquired by Cisco in 1999. Mr. Kronborg headed up the acquired unit in 
Copenhagen reporting into the San Jose headquarter until he decided to pursue a career as a technology investor. Mr. 
Kronborg advised the founders of Napatech on a pro bono basis prior to joining Northzone, as he knew the founders 
very well from prior startups including COCOM, where Jens Christophersen was a highly rated CTO in the Cisco 
system. Mr. Kronborg was instrumental in developing Northzone’s investment in Asetek which was listed at the Oslo 
Stock Exchange in March 2013. Mr. Kronborg also serves as chairman of the venture sector of the Danish Venture 
Capital and PE Association. 
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Mr. Kronborg holds an M.Sc. in Engineering from the Technical University of Denmark, and a B.Sc. in Business 
Administration from Copenhagen Business School. Mr. Kronborg is a Danish citizen and resides in the United 
Kingdom. 
 
Current directorships and Executive Management 
position .............................................................................

  
TrustPilot A/S – Member of the board 
Circal ApS - Chairman 
DVCA - Deputy chairman 
Constantia Ejendom A/S 
Gregers Kronborg ApS – Director  

 
Previous directorships and Executive Management 
positions last five years ....................................................

  
Asetek A/S 
Beakon Technology AB 
 

 
Bjørn Erik Reinseth, Board member 

Mr. Reinseth is currently the CEO of the family office Foinco, an investment company.  From 2005 to 2013 Mr. 
Reinseth served as Partner in Ferd Capital/Ferd Venture successfully doing venture and buy-out investments. He has 
also founded and run his own management consultancy. Mr. Reinseth has experience from listed and public companies 
as CEO of Sense Communications International ASA (OSE), a mobile telecom operator, and as CMO/EVP Products & 
Strategy of NetCom ASA (OSE), the number two mobile operator in Norway. Mr. Reinseth also served as Managing 
Director of the Norwegian broadband communication company Bredbåndsfabrikken AS and has a broad experience in 
the telecom/ICT industry. He has also worked as a Research Fellow at the European Laboratory for Particle Physics 
(CERN) in Geneva. Mr. Reinseth holds a B.Sc. Hons in Engineering from the University of Surrey, UK, and additional 
management courses from BI Norwegian School of Management and Stanford University Graduate School of Business. 
He also has a contract with Ferd as board member in Napatech, representing Ferd who is the Company’s largest 
shareholder, and was thus not considered as independent from the Company’s larger shareholders. However, the 
connection and agreement with Ferd terminated late November 2013, after which date Mr. Reinseth is independent of 
the shareholders.  

 
Current directorships and Executive Management 
position .............................................................................

  
Foinco AS – CEO 
Zentuvo AS – Chairman of the board 
Alliero Holding AS – Chairman of the board 
Norstat AS – Chairman of the board 
BNS Container – Member of the board 
Aspiro AB – Member of the board 
Cfengine AS – Member of the board 
Streaming Media AS – Member of the board 
 

 
Previous directorships and Executive Management 
positions last five years ....................................................

  
Ship Equip International AS – Chairman of the board 
Smarterphone AS – Member of the board 
Telecomputing AS – Member of the board 
SECO Invest AS – Member of the board 
Colibria AS – Member of the board 
The Cloud Networks Ltd – Member of the board 
Mohive AS – Member of the board 
Ferd AS/Ferd Capital – Partner 
Ferd AS/Ferd Venture – Partner 
 

 
Richard Breiter, Board member 
Mr. Breiter joined DTU Symbion Innovation in 2012, which is a government funded vehicle for pre-seed investments 
(innovationsmiljø). DTU Symbion Innovation has a strategic cooperation with the venture capital firm SEED Capital, 
which is the largest venture fund in Denmark within the pre-seed and seed segment. Mr. Breiter is an investment 
manager in DTU Symbion Innovation’s Tech team, where he works with investments in hardware and software start-
ups. Mr. Breiter has a deep passion for technological innovations and enjoys building successful businesses around 
technology-oriented products and disruptive business models. Mr. Breiter has a background from the mobile phone 
industry and has more than seven years of international experience from Nokia, where he managed technology, people 
and cross-functional R&D projects. Mr. Breiter holds an MBA from Copenhagen Business School and an M.Sc. in 
Electrical Engineering from the Technical University of Denmark. Mr. Breiter is a Danish citizen and resides in 
Denmark. 
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Current directorships and Executive Management 
position .............................................................................

  
Acorn Projects ApS (Leikr) – Chairman of the board 
Sensorist ApS – Member of the board 
Ivisys ApS – Chairman of the board  
 

Previous directorships and Executive Management 
positions last five years ....................................................

  
None 

 

8.1.3 Independence from Executive Management and large shareholders 

Mr. Stokke and Mr. Reinseth are both independent of the Executive Management and large shareholders as of the date 
of this Prospectus, thus 50% of the Board members are independent of the Executive Management and large 
shareholders. Mr. Stokke has never been an employee of any major shareholder, and has no formal relationships to any 
of the major shareholders which would affect his position as an independent director. Mr. Reinseth has been an 
employee of Ferd AS, but terminated his position in 2013, and had his last day of employment on 1 June 2013 and is 
therefore considered independent as of the date of this Prospectus.  
 
Refer to section 8.3 “Conflicts of interests, family relationship, directorships etc.” for further information regarding the 
Board members independence. 
 
The Company’s articles of association will be amended so that the chairman of the Board of Directors is elected by the 
general meeting or by the Board if not elected by the general meeting. 
 

8.2 EXECUTIVE MANAGEMENT  

8.2.1 Overview 

The table below sets forth the members of the Company’s Executive Management as of the date of this Prospectus. 
 

Name  Position  Business address  
Henrik Brill Jensen Chief Executive Officer  Tobaksvejen 23 A, DK-2860, Soeborg Denmark 
Erik Norup President Napatech Inc. & CMO Napatech A/S Tobaksvejen 23 A, DK-2860, Soeborg Denmark 
Niels Hobolt  Chief Financial Officer  Tobaksvejen 23 A, DK-2860, Soeborg Denmark 
Flemming Andersen  VP of Engineering  Tobaksvejen 23 A, DK-2860, Soeborg Denmark 
Peter Ekner VP of Product Management  Tobaksvejen 23 A, DK-2860, Soeborg Denmark 

 

8.2.2 Description of the Executive Management 

Henrik Brill Jensen, CEO  
Mr. Brill Jensen joined Napatech as CEO in 2005. Mr. Brill Jensen works at the Copenhagen office with a focus on 
creating and executing the strategy of Napatech and its Board of Directors. Under his leadership, the Company has 
grown to being, as considered by the Company, the global leader in network analysis adapters. Mr. Brill Jensen has 
more than 15 years of management experience within network communication and mobile product development and 
manufacturing. 
 
Prior to joining Napatech, Mr. Brill Jensen worked as manager for DWD in Copenhagen (an Infineon Technologies 
Company) and director of product creation at Flextronics ODM in Denmark where he was responsible for the 
development and manufacturing of mobile phones. In 2001 Mr. Brill Jensen co-founded next-generation Ethernet start-
up Firstmile Systems and worked as president & COO. Prior to this, he worked for Intel as director of engineering at the 
Converged Communications Division in Denmark where he was responsible for the creation of the Intel® Express 
Router portfolio. Mr. Brill Jensen started his network communications career in 1996 by joining Cray Communications 
as project manager. From 1986 to 1996, he performed research and development related to transducer and monitor 
equipment. 
 
Mr. Brill Jensen holds a B.Sc. in electrical and mechanical engineering from the Danish Technical University and a 
degree in specialized business studies from Copenhagen Business College. Mr. Brill Jensen is a Danish citizen and 
resides in Denmark. 
 
 
Current directorships and Executive Management 
position .............................................................................

  
Napatech A/S – CEO 
 

Previous directorships and Executive Management 
positions last five years ....................................................

  
None 
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Erik Norup, President Napatech Inc. & CMO Napatech A/S 
Mr. Norup joined Napatech as a board member in the early days of the Company and worked on a variety of projects 
until he was appointed Chief Marketing Officer and President in 2006. Mr. Norup is responsible for worldwide sales 
and marketing. His current activities focus on continued growth in North America and Europe, as well as the emerging 
markets of Japan, Korea and Brazil. Mr. Norup travels to the US on a monthly basis and travels worldwide to support 
Napatech’s major OEMs. 
 
Mr. Norup has more than 30 years of solid experience in the electronics, telecommunications and Internet industries, a 
majority of those years being related to start-up companies. He has worked in leading management positions within 
Electromatic Industries, RC Telecom, Dataco/Cray Communications and has held VP positions in various start-ups like 
Hypervision, IT Media and COCOM, which was later sold to Cisco where he was director of product management. Mr. 
Norup has held several board positions in start-ups, as well as a general manager position in 2M Services, part of the 
2M Investment Venture Group. From 2002 to 2006, Mr. Norup was director of business development for Esko-
Graphics, one of the Kirkbi Group’s major investments. 
 
Mr. Norup holds a B.Sc. in data communication and electronics from Aarhus University, Denmark, supplemented by 
various business and executive courses. Mr. Norup is a Danish citizen and resides in Denmark. 
 
Current directorships and Executive Management 
position .............................................................................

  
Napatech A/S – CMO 
 

Previous directorships and Executive Management 
positions last five years ....................................................

  
EP A/S – Board Member 

 
Niels Hobolt, CFO 
Mr. Hobolt joined Napatech as CFO in 2007 and works out of the Copenhagen office with a focus on the scalability of 
the business and support of strategic initiatives. Mr. Hobolt has more than 15 years of experience from various positions 
within the financial industry. 
 
Mr. Hobolt has extensive experience from a number of different companies, both in the IT and pharmaceutical 
industries. Prior to joining the Company, he worked for Lundbeck, a Danish pharmaceutical company, where he held a 
number of financial positions, including investor relations officer. He was also project lead responsible for 
implementing management control systems. Prior to this, Mr. Hobolt was responsible for the controlling team in a large 
Danish IT infrastructure supplier.   
 
Mr. Hobolt holds a M.Sc. in business from Aarhus University. Mr. Hobolt is a Danish citizen and resides in Denmark. 
 
Current directorships and Executive Management 
position .............................................................................

  
Napatech A/S – CFO 
 

Previous directorships and Executive Management 
positions last five years ....................................................

  
None  

 
Flemming Andersen, VP of Engineering 
Mr. Andersen is VP of Engineering at Napatech, heading up the R&D team located in Copenhagen. He is responsible 
for the Company’s engineering activities and for ensuring that the R&D team continually develops cutting-edge 
solutions that fulfill customer needs. This includes process, organizational and technology development at operational 
and strategic levels, as well as directing project planning and execution. Mr. Andersen has more than 25 years of 
experience working with product development and engineering management in the datacom/telecom industry. 
 
Prior to joining Napatech, Mr. Andersen was head of the HW Project Office in Sony Ericsson Mobile Communications, 
Entry Division. From 2002 to 2006, he worked as R&D manager for Danish Interpretation Systems (now Shure) and 
then GN Netcom. In 2001 he co-founded next-generation Ethernet start-up Firstmile Systems and worked as VP of 
engineering. From 1997 to 2001, Mr. Andersen worked for Intel as HW manager at the Converged Communications 
Division in Denmark, where he was responsible for the creation of hardware platforms for the Intel® Express Router 
portfolio. Prior to this, Mr. Andersen held various development engineer positions in Cray Communications, NKT 
Elektronik (now Tellabs) and GN Elmi (now Anritsu). 
 
Mr. Andersen is a Danish citizen and resides in Denmark 
 
Current directorships and Executive Management 
position .............................................................................

 
Napatech A/S – VP of Engineering  
 

Previous directorships and Executive Management 
positions last five years ....................................................

 
Napatech A/S – Development Manager 

. 
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Peter Ekner, VP of Product Management 
Mr. Ekner is VP of Product Management at Napatech and manages the team that is located in Copenhagen. He oversees 
the Company’s existing product portfolio, as well as ensuring that product strategies are in line with market 
requirements. Mr. Ekner has more than 15 years of experience working with design of products and components for 
network equipment. Prior to his current role, he served as FPGA development manager at Napatech from 2007. 
 
Mr. Ekner has extensive knowledge on how to develop complex technical products from various engineering related 
positions in start-up companies and large corporations. Prior to joining Napatech, he worked as an ASIC specialist on a 
disposable medical infusion device for a Danish healthcare company. Prior to this, he had key technical positions in two 
start-up companies working with backplane switching technology and Free Space Optics (FPO) communication 
technology. From 1997 to 2004, Mr. Ekner held various positions at Intel in Denmark and in San Diego, CA, United 
States. He worked on ASICs for Intel’s Express Switch product family and he was part of the team responsible for the 
IEEE 802.3 WiFi component of the Intel Centrino brand.  
 
Mr. Ekner holds a M.Sc. in electrical engineering from the Danish Technical University. Mr. Ekner is a Danish citizen 
and resides in Denmark. 
 
Current directorships and Executive Management 
position .............................................................................

 
Napatech A/S – VP of Product Management   
 

Previous directorships and Executive Management 
positions last five years ....................................................

 
None  

 

8.3 CONFLICTS OF INTERESTS, FAMILY RELATIONSHIP, DIRECTORSHIPS ETC. 

To the Company’s knowledge, there are no potential conflicts of interests between any duties to the Company or its 
subsidiaries, of any of the Board members or members of the Executive Management and their private interests and or 
other duties, except as described below. 
 
Gregers Kronborg, Board member 
Mr. Kronborg is a general partner at Northzone Ventures, which represents the Company’s second largest shareholder 
with its 38.1% ownership, and is thus not considered as independent from the Company’s larger shareholders. 
 
Richard Breiter, Board member 
Mr. Breiter is an investment manager in DTU Symbion Innovation A/S, which has a strategic cooperation with the 
venture capital firm SEED Capital. DTU Symbion Innovation A/S and DTU Invest K/S own 5.6% of total Shares 
outstanding as of the date of this Prospectus. 
 
There are no family relations between any of the Company’s Board members or Executive Management. 

8.4 DETAILS OF ANY CONVICTIONS FOR FRAUDULENT OFFENCES, BANKRUPTCY ETC. 

Henrik Brill Jensen was the owner of Vitelius Aps (CVR 26137160) on September 29, 2011 when the company went 
through a solvent liquidation. The company decided to close without remarks due to limited business activities. Other 
than this one instance, no member of the Board of Directors or the Executive Management have for at least the previous 
five years preceding the date of this Prospectus been; 
 

 Convicted in relation to any fraudulent offences; 
 Been involved in any bankruptcies, receiverships or liquidations when acting in the capacity of member of an 

administrative, management or supervisory body; 
 Subject to any official public incrimination and/or sanctions by statutory or regulatory authorities (including 

designated professional bodies), or been disqualified by a court from acting as a member of the administrative, 
management or supervisory body of an issuer or from acting in the management or conduct of the affairs of 
any issuer. 

8.5 REMUNERATION AND BENEFITS 

8.5.1 Remuneration of the Board 

Total remuneration paid to the Company’s Board of Directors for the financial year 2012 was DKK 111,629. 
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8.5.2 Remuneration of the Executive Management  

The table below sets out total remuneration paid to the Group’s Executive Management for the financial year 2012. 
 

DKK thousand   2012 
Short-term staff benefits 5 086 
Defined contribution schemes 243 
Share-based payment expense 649 
Total 5 978

 
Mr. Brill Jensen, the Company’s CEO, has an agreement of twelve months’ severance pay in case of termination. Mr. 
Hobolt, the Company’s CFO, has an agreement of eight months’ severance pay in case of termination, and Mr. Norup, 
the Company’s CMO, has an agreement of nine months’ severance pay in case of termination. 
 
Except for the Company’s CEO, CFO and CMO, no member of the Executive Management has contracts with the 
Company or any of its subsidiaries providing for benefits upon termination of employment. 

8.5.3 Bonus program  

The Company’s bonus program for the financial year 2013 is based on total revenues in each interim period in 2013. 
For each interim period where the Company meets its revenue target, the following will be paid into a bonus pool: 
  

 10% of the actual net result up to the budgeted pre-tax net result, and pre IFRS related option charges, and 
30% of any over performance on the net result will be paid into the bonus pool 
 

The bonus pool is capped at USD 1.5 million, which is approximately 1.5 months of salary. The bonus criterion is thus 
the revenue fulfilment in each interim period, and the size of the bonus is determined by the actual net result. All 
employees who do not carry a sales quota are eligible for this program. The bonus will be distributed proportional 
according to salary and months of employment in 2013. The Executive Management team has a higher weight, from 
two to four times, dependant on position. The bonus will be distributed following the approval of the full year accounts, 
which is expected by the end of May 2014. 

8.5.4 Share option plan 

Employees and the management in both Napatech A/S and the US subsidiary and the Chairman of the Board of 
Directors are eligible for various warrant or stock option plans. They are granted a certain number of warrants or stock 
options in the parent company in return for the services they provide to the Group. In addition, one warrant program 
was established in connection with a capital increase in 2011, where shareholders were granted one warrant for one 
share subscription. 
 
Warrants and stock options under these schemes are granted at fixed exercise prices. The right to warrants and stock 
options can only be vested as long as the holder of warrant or stock option is an employee of the Group. The vesting 
period is four years from the grant date, with the exemption of the warrants granted to the Chairman. The right to 
warrants granted to the Chairman, and the 2013 grants to C-level management are vested at the grant date. The above 
mentioned 2011 program did vest at grant date as well. 
 
In the case of specific, exercising events, the vesting date of the warrants granted to employees and the management is 
accelerated, so that the holder of a warrant can either utilize the warrant or become entitled to demand cash payment for 
the difference between the fair value of the shares and the exercise price. The exercising events are under the control of 
the Company, since the decisions in relation to the exercising events must be approved by the holders of class B shares 
who hold the majority of the Shares in the Company. The vesting period for the warrants that are subject to accelerated 
vesting is assessed at every reporting date. The Listing will at the outset accelerate the warrants. In 2013, the Company 
has however entered into agreements with the warrant holders pursuant to which (i) the right to cash payment is not 
utilized by the warrant holders, (ii) a total of up to 281,245 warrants are to be exercised by the warrant holders prior to 
the Listing and (iii) that remaining unexercised warrants will remain in full force after the Listing according to the terms 
of the warrant programs. For further information see Section 11.6 “Warrants.” 
 
All granted warrants and stock options are equity-based. 
 
The share-based payment expense is measured at fair value at the grant date using the Black-Scholes model. The 
expense is recognized in the income statement with the counter item in the equity, and it is recognized over: (a) the 
period during warrant or stock option holder has met the vesting conditions, or (b) the period in which an exercising 
event is likely to occur if this period is shorter. 
 

Vesting period  4 to 6 years from grant date 
Earliest exercise date  1 year from grant date 
Latest exercise date 9 to 10 years from grant date  
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The table below sets out an overview of the various warrant programs. 
 

Warrant program 
Number of warrants 

authorized 
Number of warrants 

outstanding 
Exercise price  

(DKK) 

2006 144,168 53,500 32.0 
2007 75,000 56,925 32.0 
2008 238,400 208,100 32.0 
2010 120,000 120,000 32.0 
2011 133,487 133,487 37.5 
2013 130,175 130,125 32.0 
Total 841,230 702,137  

 
In the period from 1 January 2013 to 30 September 2013, 7,300 warrants were exercised and 64,125 warrants lapsed. In 
2012 3,850 warrants were exercised and 38,475 lapsed. In 2011, 4,700 warrants were exercised and 7,600 lapsed. 
Movements in the number of share options outstanding and their related weighted average exercise price are as follows: 
 

List of outstanding options 2012 

Weighted average 
exercise price  

(DKK)  2011 

Weighted average 
exercise price  

(DKK) 
Options outstanding on January 1 709,141 33.43  570,954 32.34 
Options granted - -  150,487 37.46 
Options exercised 3,850 32.00  4,700 32.00 
Options forfeited 38,475 34.91  7,600 32.00 
Outstanding options on December 31 666,816 33.52  709,141 33.43 
Exercisable options on December 31 530,516 33.37  338,691 32.09 

Note: There is a discrepancy between the figures presented in this table and the Company’s 2012 annual report due to an error in the 2012 annual 
report. The figures in this table break are correct and separate the line items options exercised and options forfeited whereas the 2012 report 
consolidate the two and assumes a weighted average exercise price of 32.00 for the combined 427 929 options.   
 

The weighted average of the remaining contractual period of the outstanding stock options at 31 December 2012 is 4 
years and 11 months (2011: 5 years and 11 months). 
 
Since no grants were made during 2012, the new fair value of stock options has not been calculated. The Company is 
currently evaluating whether further options will be issued following the Listing under the current plan, and whether a 
new employee retention program will be established subsequent to the Listing. 
 
Total outstanding number of options as of the date of this Prospectus is 702,137. Following the conversion of the up to 
281,245 warrants in connection with the Listing (as further described in Section 11.6 “Warrants”), the Company will 
have 420,892 warrants outstanding.   
 

8.6 CORPORATE GOVERNANCE  

The Board of Directors has decided that the Company will generally report on compliance with the Danish corporate 
governance recommendations, and with the exceptions set out below. The Company will apply necessary adjustments 
when required by Norwegian guidelines.  
 
The Company’s policy in relation to its stakeholders 
 

 The Company has not adopted a formal policy on the Company’s relationship with its stakeholders, including 
the investors. However, the Board of Directors will continuously provide information to the Company’s 
stakeholders pertaining to its relationship with its stakeholders in order to ensure that the interests of the 
stakeholders are respected. 
 

 The Company has not adopted a policy on corporate social responsibility. 
 

Openness and transparency 
 

 The Company’s information to the market will only be published in English. 
 
Composition and organization of the supreme governing body 
 

 The Board of Directors has not found it necessary to prepare an annual written specification of the skills it 
must have to best perform its tasks. The Company’s directors are selected with the purpose of creating a group 
best suited at performing its tasks in the interest of the Company’s stakeholders and in the light of the 
Company’s size and complexity. 
 

 In light of international privacy traditions the Board of Directors has not found it necessary to fix a retirement 
age for members of the Board of Directors in the Company’s Articles of Association or to include information 
in the Company’s annual report on such retirement age as well as the age of each member of the Board of 
Directors. 
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 Napatech has since 2009 had an audit committee, and will continue with that after the listing. 
 

 The Board of Directors has found that it is currently not necessary to establish a nomination committee. 
Instead, the tasks are carried out by the Board as a whole. The Company intends to establish a nomination 
committee in the near future.  
 

Remuneration of members of the governing bodies 
 
 The remuneration of the Company’s Board of Directors has historically included share-based compensation. 

The Board of Directors will exercise their warrants prior to the listing, and future remuneration will not include 
share-based components such as options, warrants or similar instruments. Members of the Board of Directors 
are however encouraged to own Shares in the Company. 
 

 The Company has as a rule that variable components of Executive Management remuneration are always based 
on audited figures. 
 

 The Company will not disclose the total remuneration granted to each member of the Board of Directors and 
the executive board by the Company and other consolidated companies in its annual report, except as required 
in the Danish Financial Statements Act. Given the size and complexity of the Company, the Board of Directors 
has not deemed it efficient to disclose detailed remuneration details in the annual report. 
 

 In line with Danish law and tradition, the remuneration of the Board of Directors will not be approved by the 
shareholders at the Company’s general meeting.  

 

8.6.1 Audit committee 

The role of the audit committee, appointed by the Board, is to oversee the accounting processes of the Company and 
audits of the financial statements of the Company; assist the Board in oversight and monitoring of (1) the integrity of 
the Company’s financial statements, (2) the independent auditor’s qualifications, independence and performance, (3) 
the Company’s internal accounting and financial controls, and (4) the Company’s compliance with legal or regulatory 
requirements related to the financial standing and reporting of the Company; provide the Board with the results of its 
monitoring and recommendations derived there from; and provide to the Board such additional information and 
materials as it may deem necessary to make the Board aware of significant financial matters that require the attention of 
the Board. The audit committee consists of Olav Stokke (independent), Gregers Kronborg, and Bjørn Erik Reinseth. 
 

8.6.2 Remuneration committee 

The role of the remuneration committee, appointed by the Board, shall be to discharge the Board’s responsibilities 
relating to compensation of the Company’s executives and administration of benefit plans. The Committee shall assist 
the Board in, as applicable, administering and overseeing (1) the Company’s compensation policies, plans and benefit 
programs, (2) the administration of the Company’s equity-based plans and (3) the compensation of the Company’s 
executive officers. The remuneration committee consists of Olav Stokke (independent), Bjørn Erik Reinseth, and 
Henrik Brill Jensen. 
 

8.7 EMPLOYEES 

8.7.1 Number of employees   

As of the date of this Prospectus Napatech has a total of 103 employees, of which 79 are located in Denmark, 20 in the 
US, 2 in South Korea and 2 in Japan.  
 
The following table illustrates the number of employees as per the end of each calendar year for 2012 to 2010 and per 
30 September 2013 split by the geographical areas.  
 

Geographical area 

30 September  Year ended 31 December 

2013  2012 2011 2010 

Denmark 79  63 58 50 
US 20  16 15 14 
Japan 2  2 0 0 
South Korea 2  2 1 0 
Total 103  83 74 64 
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8.8 PENSIONS AND OTHER OBLIGATIONS 

8.8.1 Pensions 

Napatech A/S has a pension scheme for all Danish employees, which includes a savings part and an insurance part. The 
savings part is a contribution arrangement, where both Napatech and the employee contribute, this means that Napatech 
has no liability on the pension scheme. The insurance part is taken out of the monthly paid-in amount. There are no 
provisions or accruals in the Napatech Group for pension, retirement or similar benefits. 
 
Napatech Inc. supports a 401K plan, but does not contribute to the plan.  
 

8.8.2 Loans and guarantees 

The Company has no outstanding loans or guarantees to any of its employees. 

8.9 SHAREHOLDINGS  

8.9.1 Board of Directors 

The table below sets out the number of Shares and warrants owned by the Board of Directors as of the date of this 
Prospectus: 
 
 Number of Shares  Number of warrants 

Olav Stokke (GentleCap AS) 3,594 22,550 

Gregers Kronborg 1,346,699¹ 49,079¹ 
Bjørn Erik Reinseth - - 
Richard Breiter 197,270² - 

¹ Shares held by Northzone IV K/S and Northzone IV SPV Ltd. Mr. Kronborg is a general partner in Northzone.  
² Shares held by DTU Symbion Innovation A/S and DTU Invest K/S. Mr. Breiter is an investment manager in DTU Symbion Innovation A/S 
 

8.9.2 Executive Management 

The following table sets forth the number of Shares and options held by the Company’s Executive Management as of 
the date of this Prospectus. 
 
 Number of Shares Number of warrants 

Henrik Brill Jensen 10,600 151,300 

Erik Norup¹ 12,868 99,118 

Niels Hobolt  6,340 58,800 

Flemming Andersen  2,491 24,491 

Peter Ekner 1,500 23,500 
¹ Mr. Norup’s Shares are owned through a company called Horsefeathers APS  

 
The warrants to the Executive Management have been awarded by the Board in accordance to the Company’s Share 
Option Plan as described in detail in Section 8.5.4 “Share Option Plan.”  
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9. FINANCIAL INFORMATION  

9.1 INTRODUCTION  

Napatech prepared its first set of IFRS consolidated financial statements in 2009. Financial information prior to the 
adoption of IFRS is presented in accordance with the Danish Financial Statements Act (DFSA). The consolidated 
financial statements are prepared in accordance with IFRS as adopted by the EU and additional disclosure requirements 
in DFSA. The annual financial statements presented in this Prospectus have been audited by Ernst & Young. The 
interim financial figures are provided by the Executive Management and prepared according to IAS 34. They are 
unaudited and do not relate to a corresponding published report. 

9.2 HISTORICAL FINANCIAL INFORMATION  

The following consolidated financial information has been derived from Napatech A/S audited consolidated financial 
statements for 2012, 2011 and 2010, prepared according to IFRS. The Company’s interim financials including; Q3 
2013, Q3 2012, YTD 2013, and YTD 2012 are provided by the Executive Management and prepared according to IAS 
34. They are unaudited and do not relate to a corresponding published report. 
 
The selected financial information set forth below should be read in conjunction with the Group’s published financial 
statements and its accompanying notes attached hereto. 
 

9.2.1 Consolidated income statement  

The table below sets out the Company’s unaudited income statement for the three and nine months period ended 30 
September 2013 and 2012, and the audited consolidated income statement for the financial years 2012, 2011 and 2010.   

 
DKK thousand 

 
Three months ended  

30 September 
(IAS 34 unaudited) 

  
Nine months ended  

30 September 
(IAS 34 unaudited) 

  
Year ended 31 December 

 
(IFRS audited) 

2013 2012  2013 2012  2012 2011 2010 

Revenue 42,067 49,155  138,028 128,877  181,179 134,477 143,096 

Cost of goods sold (11,881) (15,229)  (40,014) (40,534)  (52,598) (43,934) (49,483) 

Research and development costs (4,025) (3,856)  (10,645) (12,429)  (21,642) (16,921) (14,578) 

Depreciation and amortization1  (5,218) (4,873)  (15,906) (13,633)  (21,221) (15,945) (9,802) 

Gross profit 20,943 25,197  71,463 62,281  85,718 57,677 69,233 

Selling and distribution expenses (13,683) (11,177)  (41,570) (32,339)  (45,847) (38,827) (35,381) 

Administrative expenses (8,051) (6,008)  (27,033) (17,384)  (21,582) (17,542) (16,651) 

Operating profit (791) 8,012  2,859 12,558  18,289 1,308 17,201 

Finance income (1,054) -  2,286 1,780  1 574 1,792 

Finance costs (1,212) (91)  (1,874) (1,014)  (1,008) (493) (359) 

Net finance income/cost (2,266) (91)  412 766  (1,007) 81 1,433 

Profit before tax (3,057) 7,921  3,271 13,324  17,282 1,389 18,634 

Income tax expense (124) (2,130)  (2,271) (4,406)  (4,781) (968) (4,822) 

Profit for the year (3,181) 5,791  1,000 8,918  12,501 421 13,812 
 

1) In the Company’s 2012, 2011, and 2010 annual reports depreciation and amortization are included in research and development costs. 
 

Source: The Company’s interim financials including; Q3 2013, Q3 2012, YTD 2013, and YTD 2012 are provided by the Executive Management and 
prepared according to IAS 34. They are unaudited and do not relate to a corresponding published report. Figures for 2012, 2011, and 2010 are 
sourced from the Company’s published annual reports attached hereto. 
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9.2.2 Consolidated statement of financial position  

The table below sets out the Company’s unaudited statement of financial position per 30 September 2013 and 2012 as 
well as the audited consolidated statement of financial position for the financial years ended 31 December 2012, 2011 
and 2010.   
 

 
DKK thousand 

Nine months ended 
 30 September 

(IAS 34 unaudited) 

 Year ended 31 December 
 

(IFRS audited) 

2013 2012 2012 2011 2010 

NON-CURRENT ASSETS       

Development projects 44,160 42,392 40,717 42,304 33,377 
Patents 4,560 3,494 3,746 2,222 1,454 
Intangibles  48,720 45,886 44,463 44,526 34,831 

Plant and equipment 6,772 4,636 6,189 6,131 3,816 
Office improvements 1,793 1,142 1,104 969 834 
Property, plant and equipment 8,565 5,778 7,293 7,100 4,650 

Deferred tax asset  3,997 5,431 5,388 9,901 18,444 
Long-term deposits  1,672 1,240 1,239 1,166 923 
Other non-current assets 5,669 6,671 6,627 11,067 19,367 

Total non-current assets  62,954 58,382 58,382 62,693 58,848 

CURRENT ASSETS      

Inventories  6,998 10,615 3,859 4,749 7,836 
Trade and other receivables 30,698 30,502 30,113 37,894 30,423 
Cash 23,605 15,995 30,105 7,519 8,740 
Total current assets   61,301 57,112 64,077 50,162 46,999 

TOTAL ASSETS  124,255 115,446 122,460 112,855 105,847 

EQUITY       

Share capital 3,528 3,523 3,523 3,426 3,288 
Share premium 103,494 103,364 103,364 99,836 94,824 
Foreign currency translation reserves (604) 2,732 772 930 (4) 
Other reserves 24,728 19,196 19,754 17,046 14,658 
Accumulated loss (36,543) (41,127) (37,545) (50,044) (50,465) 
TOTAL EQUITY 94,603 87,688 89,868 71,194 62,301 

LIABILITIES      

Interest-bearing loans and borrowings 5,443 5,000 5,000 - - 
Deferred tax - - - - 6,065 
Total non-current liabilities  5,443 5,000 5,000 - 6,065 

Interest-bearing loans and borrowings 193 - - 13,411 - 
Provisions 1,346 10,246 7,667 7,135 5,779 
Trade and other payables 22,671 12,512 19,925 21,115 31,481 
Total current liabilities  24,210 22,758 27,592 41,661 37,481 

TOTAL LIABILITIES  29,653 27,758 32,592 41,661 43,546 

TOTAL EQUITY AND LIABILITIES 124,255 115,446 122,460 112,855 105,847 
 

Source: The Company’s interim financials including; YTD 2013, and YTD 2012 are provided by the Executive Management and prepared according 
to IAS 34. They are unaudited and do not relate to a corresponding published report. Figures for 2012, 2011, and 2010 are sourced from the 
Company’s published annual reports attached hereto. 
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9.2.3 Consolidated statement of cash flows  

The table below sets out the Company’s unaudited consolidated statement of cash flows for the three and nine months 
period ended 30 September 2013 and 2012 as well as the audited consolidated statement of cash flows for the financial 
years 2012, 2011 and 2010.   
 
 

 
DKK thousand 

Three months ended 
 30 September 

(IAS 34 unaudited) 

Nine months ended 
 30 September 

(IAS 34 unaudited) 

Year ended 31 December 
 

(IFRS audited) 

2013 2012 2013 2012 2012 2011 2010 

OPERATING ACTIVITIES        

Net profit before tax (3,057) 7,921 3,271 13,324 17,282 1,389 18,634 
Net finance cost / (income) 2,266 91 (412) (766) 422 492 (1,432) 
Depreciation and amortization 5,218 4,873 15,906 13,633 21,221 15,945 9,802 
Share based payments expense 864 598 4,975 2,109 2,707 2,952 5,021 
Currency adjustments (2,816) 202 (1,835) 2,962 195 179 (1,971) 
Change in inventories (2,002) (4,292) (3,139) (5,864) 890 3,087 (2,567) 
Change in trade and other receivables 251 (7,137) (585) 7,392 7,781 (7,471) (17,993) 
Change in trade and other payables 3,296 3,007 (3,575) (5,492) (658) (9,231) 21,839 
 4,020 5,262 14,606 27,296 49,839 7,342 31,333 

Interest received  - 0 2 90 .7 .6 12 
Interest paid (116) (91) (310) (340) (423) (493) (205) 
Income tax paid (124) - (425) - (149) (22) (23) 
Net cash flows from / (used in) operating 
activities 

3,780 5,171 13,873 27,006 49,267 6,828 31,117 

INVESTING ACTIVITIES        

Purchase of non-current assets (6,811) (3,364) (20,711) (13,670) (21,822) (26,367) (20,792) 
Investment in long-term deposits  (58) (19) (433) (74) (73) (243) (274) 

Net cash from / (used in) investing activities 
(6,869) (3,383) (21,144) (13,744) (21,895) (26,610) (21,066) 

FINANCING ACTIVITIES        

Issue of shares - 3,540 135 3,625 3,625 5,151 - 
(Repayment of) / Proceeds from borrowings  (47) 5,000 636 (8,411) (8,411) 13,411 (3,000) 

Net cash flows from / (used in) financing 
activities 

(47) 8,540 771 (4,786) (4,786) 18,562 (3,000) 

Net increase / (decrease) in cash and cash 
equivalents (3,136) 10,329 (6,500) 8,476 22,586 (1,221) 7,051 
Cash and cash equivalents at beginning of the 
period 26,741 5,666 30,105 7,519 7,519 8,740 1,689 

Cash and cash equivalents at the end of period 23,605 15,995 23,605 15,995 30,105 7,519 8,740 
 

Source: The Company’s interim financials including; Q3 2013, Q3 2012, YTD 2013, and YTD 2012 are provided by the Executive Management and 
prepared according to IAS 34. They are unaudited and do not relate to a corresponding published report. Figures for 2012, 2011, and 2010 are 
sourced from the Company’s published annual reports attached hereto.  
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9.2.4 Consolidated statement of changes in equity 

The table below shows the IFRS audited reconciliation of equity as of 31 December 2012, 2011 and 2010.  
 

DKK thousand 
Share capital 

Share 
premium 

Currency 
translation 

reserve 

Other 
reserves 

Accumulated 
loss 

Total 

At 1 January 2010 1,960 52,702 1,643 9,409 (64,277) 1,437 

Profit for the year - - - - 13,812 13,812 
Other comprehensive income - - (1,647) - - (1,647) 

Total comprehensive income - - (1,647) - 13,812 12,165 

Issue of shares 1,328 42,122 - - - 43,450 
Share based payment  - - - 5,249 - 5,249 

At 31 December 2010 3,288 94,824 (4) 14,658 (50,465) 62,301 

At 1 January 2011 3,288 94,824 (4) 14,658 (50,465) 62,301 

Profit for the year - - - - 421 421 
Other comprehensive income - - 934 - - 934 

Total comprehensive income - - 934 - 421 1,355 

Issue of shares 138 5,012 - - - 5,150 
Share based payment  - - - 2,388 - 2,388 

At 31 December 2011 3,426 99,836 930 17,046 (50,044) 71,194 

At 1 January 2012 3,426 99,836 930 17,046 (50,044) 71,194 

Profit for the year - - - - 12,500 12,500 
Other comprehensive income - - (158) - - (158) 

Total comprehensive income - - (158) - 12,500 12,342 

Issue of shares 97 3,528 - - - 3,625 

Share based payment  - - - 2,708 - 2,708 

At 31 December 2012 3,523 103,364 772 19,754 (37,545) 89,868 
 

Figures for 2012, 2011, and 2010 are sourced from the Company’s published annual reports attached hereto. 

 
The table below shows the unaudited reconciliation of equity as of 30 September 2013.  
 

 
DKK thousand 

Share capital 
Share 

premium 

Currency 
translation 

reserve 

Other 
reserves 

Accumulated 
loss 

Total 

At 1 January 2013  3,423 103,364 772 19,754 (37,544) 89,868 

Profit for the year - - - - 1,000 1,000 
Other comprehensive income - - (1,376) - - (1,376) 

Total comprehensive income - - (1,376) - 1,000 (376) 

Issue of shares 5 130 - - - 135 
Share based payment  - - - 4,974 - 4,974 

At 30 September 2013 3,528 103,494 (604) 24,728 (36,544) 94,603 
 

Source: The Company’s interim financials are provided by the Executive Management and prepared according to IAS 34. They are unaudited and do 
not relate to a corresponding published report. 

9.3 AUDITOR 

Ernst & Young P/S has been the Company’s statutory auditor since 2007 and has audited the Company’s consolidated 
financial statements for 2012, 2011 and 2010. Ernst & Young’s address is Gyngemose Parkvej 50, 2860 Soeborg, 
Denmark. Ernst & Young is a member of FSR (Foreningen af Statsautoriseret Revisorer), The Danish institute of Public 
Accountants, membership number 1102292. 

9.4 COMPANY OUTLOOK 

The Company operates in a market with limited long-term visibility and may experience unexpected short-term 
fluctuations in demand for their products; therefore the Company will not provide financial forecasts. The content in 
this Section is based on the Executive Management’s expectations for 2013 and longer term outlook. The following 
information should not be read or interpreted as Company forecasts or estimates. 
 
In lieu of prevailing market conditions discussed in Section 6.14 “Trend information,” revenue is expected to grow by 
between 2% - 7% in 2013 with a corresponding EBITDA margin between 15-18%. The market is expected to recover in 
2014 with a YOY growth rate between 17-23%. Furthermore, the Executive Management anticipates a continued shift 
in sales towards higher margin products resulting in an improved EBITDA margin of between 18-23% in 2014. The 
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Company has already experienced a significant shift in revenue distribution towards higher value, higher margin 
products driven by increasingly challenging network requirements. An elaborated description of this trend can be found 
in Section 7.3.2 “Servers and network technologies are becoming faster.”  
 
Aside from financial expectations, the Company’s objectives include; (i) the introduction of first generation 100 GbE 
Intelligent Network Adapter, (ii) broader coverage of tier one customers, (iii) increasingly balanced worldwide revenue 
distribution, (iv) product portfolio expansion through the introduction of new and unique solutions based on Napatech’s 
core technologies, (v) value creation through further development of the Company’s software offerings, and (vi) 
improvement in YOY revenue growth to between 25-30%.    

9.5 MANAGEMENT DISCUSSION AND ANALYSIS 

The management discussion and analysis for the financial years 2012 to 2010 below is based on the audited 
consolidated financial statements for Napatech A/S prepared according to IFRS. Commentary related to the three and 
nine months period ended 30 September 2013 and 2012 is based on the Executive Management’s presentation of the 
Company’s financial position and do not relate to a published report. The interim financial figures are prepared 
according to IAS 34. 
 

9.5.1 The three and nine months period ended 30 September 2013 and 2012 

Income Statement 
Total revenue for Q3 2013 was DKK 42.1 million, a YOY decline of 14%. The reduction in revenue was primarily due 
to delays in customer projects. Refer to Section 6.14 “Trend information” for further information regarding the recent 
decline in revenues. Revenue figures for Q3 2013 were also influenced by exchange rate losses related to the USD. 
Total revenues YTD 2013 were DKK 138 million, representing a YOY increase of 7%. 
 
The gross margins for Q3 2013 increased YOY by three percentage points. This result was driven by a favorable 
product mix with customers moving towards Napatech’s higher margin 10 GbE products. 
 
The Group’s operating costs increased from DKK 26 million in Q3 2012 to DKK 31 million in Q3 2013. The increase 
was primarily related to an increase in employees. Operating costs increased from DKK 75.8 million in the first nine 
months of 2012 to DKK 95.1 million in the first nine months of 2013. DKK 3 million of the increase was derived from 
an option charge, triggered by the IPO. 
 
Operating profit fell to negative DKK 0.8 million in Q3 2013 compared to a DKK 8.0 million in Q3 2012. The 
development was primarily a result of lower revenue for the quarter.  
 
Balance Sheet    
As of 30 September 2013 total assets amounted to DKK 124.3 million. Intangibles accounted for DKK 48.7 million or 
39% of total assets. The Company’s intangible assets relate to internal product development. The Company expanded 
its patent portfolio during the quarter, resulting in an increase in intangible assets of DKK 1.1 million. Tangible assets 
amounted to DKK 8.6 million. The Company’s inventories fell YOY by DKK 3.6 million. Trade and other receivables 
accounted for 25% of the Group’s assets, totaling DKK 30.7 million. Compared to 30 September 2012 inventories 
remained relatively flat.  
 
The Company’s cash position decreased YOY by DKK 6.5 million. This result was primarily driven by lower Q3 2013 
revenue. The Group’s cash position was also negatively influenced by the timing of sales which resulted in higher 
receivables compared to sales at the end of Q3 2013. 
 
Shareholder equity totaled DKK 94.6 million, representing an equity ratio of 76%. This represents an increase 
compared to the DKK 89.9 at year end 2012. Trade and other payables totaled DKK 22.7 million; accounting for 18% 
of the total equity and liabilities. YOY trade and other payables increased by DKK 2.7 million.     
 

9.5.2 Financial year 2012 

Income Statement 
Total revenues in 2012 amounted to DKK 181 million. The year showed a YOY growth of 35% compared to the DKK 
134 million in 2011. The Company experienced growth across all three primary regions (NAM, EMEA and APAC). 
The increase in revenue came from both new and existing customers. A portion of the growth was related to 
appreciation of the US dollar, as the Company invoices its customers in USD. 
 
The gross margin increased in 2012 compared to 2011 driven by a shift in volume towards the higher margin 10 GbE 
products and a more favorable customer mix. During the year the Company invested heavily across all departments to 
ensure its ability to expand. The increase in investment resulted in a higher cost base. R&D costs represent a 
combination of the costs related to activities that don’t qualify for capitalization according to IFRS and depreciation 
expenses related to capitalized projects and equipment. Sales and distribution costs included marketing and customer 
support costs. Both R&D and sales and distribution costs increased, driven both by expanding operations to reach new 
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customers and investment in new subsidiaries. Administration costs increased as a result of the increase in employees. 
Napatech do not allocate central costs to e.g. rent to the other areas. 
 
The operating profit totaled DKK 18.3 million, compared to DKK 1.3 million in 2011. As mentioned, the Company 
experienced significant growth in revenues which supported this increase. The result was also influenced by increasing 
gross margins. Financial costs in 2012 were primarily related to loss on USD denominated assets in the balance sheet. 
  
Balance sheet 
As of 31 December 2012 the Group had DKK 122.5 million in assets. Intangibles represented DKK 44.5 million or 
36% of total assets. These intangibles were primarily composed of capitalized product development costs. Depreciation 
roughly offset by new capital investments and as a result, intangibles remained relatively flat compared to 2011. 
Accounts receivable amounted to DKK 26.7 million, representing a YOY decrease of 24%. Cash accounted for 25% or 
DKK 30.1 million, a significant YOY increase. This increase was due to a solid development in the operating cash flow. 
 
Equity accounted for 73% or DKK 89.9 million of total liabilities and equity. This is a YOY increase of DKK 18.7 
million. During the year, Napatech established a long-term loan of DKK 5.0 million and repaid a draft fee of DKK 13.4 
million related to a separate credit facilities. Accounts payable represented 11% of total liabilities, a YOY decrease of 
DKK 4.9 million. The decrease in accounts payable was due to a change in timing of sales, in turn affecting Napatech’s 
inventory purchases.  
   

9.5.3 Financial year 2011 

Income Statement 
2011 revenues totaled DKK 135 million. This corresponds to a YOY decline of 6%. The decline was due in part to an 
unfavorable USD exchange rate. Revenue growth in both APAC and EMEA was offset by a reduction in sales in North 
America. Napatech’s gross margin showed a YOY improvement driven by a shift in volume towards Napatech’s higher 
margin 10 GbE products and a more favorable customer mix. Napatech continued to invest in expansion of the 
organization; most of the investments were in R&D and in the Company’s sales organization. Despite the Company’s 
investment in expansion, administrative costs increased only 5% compared to 2010. 
 
Operating profit fell from DKK 17.2 million in 2010 to DKK 1.3 million in 2011. The decrease was primarily caused by 
growth in the cost base related to recruitment in all major functions.  
 
Balance sheet: 
The Company’s asset base increased YOY to DKK 112.9 million in 2011. Intangible assets accounted for 39% of total 
assets or DKK 44.5 million. These intangibles were primarily composed capitalized product development costs. The 
Company’s deferred tax asset decreased to DKK 9.9 million from DKK 12.4 million the year before. The remaining 
deferred tax asset will be used in the coming years to offset current tax liabilities. Accounts receivable amounted to 
DKK 35 million, an increase compared to the DKK 29.7 million in 2010. The increase was mainly due to increased 
sales towards the end of the year. 
 
Equity increased YOY by DKK 8.9 million, totaling DKK 71.2 million. The result represented 63% of total liabilities 
and equity. The Group short term debt of DKK 13.4 million was related to a draft on the Company’s credit facility. The 
Company had not drawn on its credit facilities the year before. The Company’s cash balance was used primarily to 
finance investment activities. Accounts payable decreased DKK 6.1 million compared to the previous year resulting in a 
balance of DKK 18.6 million.  
 

9.5.4 Financial year 2010 

Income Statement 
In 2010 the Company generated DKK 143 million in revenue, a YOY increase of 49% compared to the DKK 96.3 
million of revenue in 2009. The Company’s gross margin also improved driven by a shift in volume towards higher 
margin products. During the year Napatech invested significantly in its sales, support and marketing operations, 
expanding its capabilities in both the US and Europe. The increase in R&D investment was less pronounced showing 
only single digit growth compared to 2009.   
 
The Company realized DKK 17.2 million in operating profits driven by high revenue growth for the year, which more 
than offset growth in the operational expenses. 
 
Balance sheet: 
As of 31 December 2010 the Group reported assets worth DKK 105.8 million. Intangible assets comprised 33% of total 
assets or DKK 34.8 million. These intangibles were primarily composed of capitalized product development costs. At 
year end 2010 the Group’s deferred tax asset totaled DKK 18.4 million. The deferred tax asset decreased from DKK 
21.2 million the year before. Accounts receivable represented 28% or DKK 29.7 million of the Group’s total assets. 
This represents an increase compared to the DKK 12.1 million of accounts receivable in 2009. The increase was 
primarily due to high sales growth compared to the prior year.  
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The Group’s Equity accounted for 59% of the Company’s total liabilities totaling DKK 62.3 million. Accounts payable 
accounted for 23% or DKK 24.7 million of this totals. Accounts payable increased significantly compared to the prior 
year due to the high growth in sales. 

9.6 SEGMENT REPORTING 

The Group has historically had only one business segment as all of its products have been related to Intelligent Network 
Adapters. The market segments reported in Section 6.3.1 “Napatech’s position within the network data visibility 
market,” specifically; Network Monitoring and Analysis, Network Security, Network Test and Measurement, and 
Network Optimization are used by the Company to address and analyze opportunities and trends. Within each market 
segment, however, the Company’s products are still within the realm of Intelligent Network Adapters. Consequently, 
the revenue and expenses, assets and liabilities for the Company are not divided between multiple business segments for 
key operating decisions. To date, reported financials have not been segmented by geographic region; however following 
the Listing the Company will report revenues and gross profit by geography.  
 
The majority of the Group’s revenue is generated in North America (NAM). Napatech also generates significant 
revenue in Europe, Middle East & Africa (EMEA) and Asia Pacific (APAC). Of these three, Asia is growing the 
quickest. Napatech attributes the growth in Asia to an encouraging business climate and the Company’s focus on the 
region with offices in Japan and Korea.  
 
The following table breaks down the Group’s revenues by geographical region. 

 
DKK thousand 

 
Three months ended  

30 September 
(unaudited) 

 
Nine months ended  

30 September 
(unaudited) 

 
Year ended 31 December 

 
(unaudited) 

2013 2012 2013 2012 2012 2011 2010

North America 28,224 31,488 98,096 88,055 126,495 97,127 115,976

Europe, Middle East, & Africa 8,789 11,046 26,135 24,013 34,835 28,908 22,989

Asia Pacific  5,054 5,428 13,792 15,610 18,650 8,445 4,129

Latin America  0 1,192 0 1,192 - - -

Total revenue  42,067 49,154 138,023 128,870 181,171 134,480 143,096
 

Source: The figures are unofficial and provided by the Executive Management. They are unaudited and do not relate to a corresponding published 
report. 
 

9.7 FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES 

The Group’s activities are exposed to a variety of risks: liquidity risk, market risk (including foreign exchange risk and 
interest rate risk) and credit risk. The primary responsibility for Napatech’s risk management and internal controls in 
relation to the financial reporting process rests with the Executive Management. Napatech’s internal control procedures 
are integrated in the accounting and reporting systems and include procedures with respect to review, authorization, 
approval and reconciliation. The Executive Management is in charge of ongoing efficient risk management, including 
the identification of material risks, the development of systems for risk management, and that significant risks are 
routinely reported to the Board of Directors. 
 
The Company’s interest bearing liabilities earn a variable interest rate of 5%-8% per annum. The Group’s interest rate 
risk is therefore limited. For more information regarding the Group’s financial risk management, see Note 16 to the 
Company’s annual report provided in the appendix.  
 
The Group’s functional currency is USD. The Group’s revenue and cost of goods sold are mainly denominated in USD. 
The Group’s main currency risk is thus associated with fluctuations in DKK against USD. Costs incurred in DKK are 
hedged using forward exchange contracts. The Group’s policy is not to enter into such contracts that extend beyond the 
current fiscal year. All forward exchange contracts as of 31 December 2012 and 2011 have been settled. For more 
information regarding the Group’s financial risk management, see Note 16 to the Company’s annual report provided in 
the appendix. 
 
For a discussion of the various financial risks that the Group is exposed to see note 16 “Financial risk management 
objectives and policies” to the consolidated financial statements for the fiscal year ended 31 December 2012 prepared in 
accordance with IFRS, attached to this Prospectus as Appendix C. 

9.8 SIGNIFICANT CHANGES IN THE GROUP’S FINANCIAL OR TRADING POSITION SINCE 30 
SEPTEMBER 2013 

There have not been any significant changes to the Group’s financial or trading position since 30 September 2013.  
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10. CAPITAL RESOURCES  

The Company has up until the time of this Prospectus been funded primarily through two venture capital funds that are 
the main shareholders of the Company. The Company has also received funding to a lesser extent from a normal 
funding relationship with the Company’s bank connections. 
 
The primary objective of the Group’s capital management is to ensure, in the short term, sufficient capital needed to 
fund the development of new products and new markets and thereby create a healthy business platform to ensure return 
to the shareholders in the long term. 
 
Napatech has made different scenario analyses, and even in very unfavorable scenarios the Group is expected to have 
sufficient working capital available. 
 
Shareholder’s equity amounted to DKK 94.6 million as of 30 September 2013, representing an equity ratio of 76%.     

10.1 LIQUIDITY 

As of 30 September 2013, cash and cash equivalents amounted to DKK 23.6 million compared to DKK 30.1 million at 
year-end 2012. As of 30 September 2013, the Company’s cash and cash equivalents consisted solely of deposits with 
banks. The Company’s cash is held in both DKK and USD. The distribution among the aforementioned currencies was 
5% and 95% respectively as of 30 September 2013. 
 
At the date of this Prospectus, there are no material restrictions on the Group’s access or possibility to use its cash and 
cash equivalents. 
 
The Company has currently available cash in the level of USD 3.5 – 4.5 million, dependent on the specific timing of the 
month. The Company has an unused credit line of DKK 10 million, and Napatech Inc. has an unused credit line of USD 
1 million. The Company guarantees for the credit line in Napatech Inc.   
 
The Group has liquid assets in the different subsidiaries’ bank accounts. Napatech’s subsidiaries in Korea, Japan and 
Brazil have liquid assets of up to USD 50,000 each. Napatech Inc. has USD 2,939,793 of liquid assets. Napatech A/S 
has liquid assets of DKK 2,620,912, USD 459,403 and EUR 44,637.  
 
Napatech’s primary commitments are only of operational character, and include salary to employees and rent for the 
offices. The main parts of Napatech’s investments are capitalized internal product development, in the shape of man 
hours capitalized. The only committed tangible purchase is an R&D analytic instrument to the cost of USD 230,000. All 
these costs are expected to be covered by the operational cash flow. 

10.2 SUMMARISED CONSOLIDATED CASH FLOW 

The following table sets out financial information extracted from the combined cash flow statement relating to the 
Group’s annual reports for the years ended 31 December 2012, 2011 and 2010. The table also details interim cash flow 
financials including; YTD 2013 and YTD 2012. These figures are provided by the Executive Management and do not 
relate to a corresponding published report. All figures have been extracted without material adjustment, and should be 
read in conjunction with Section 9 “Financial information” above and the annual consolidated financial statements 
including the auditor’s reports. 
 

 
DKK thousand 

 Nine months ended 
30 September 

(IAS 34 unaudited) 

 Year ended 31 December 
 

(IFRS audited) 

2013 2012 2012 2011 2010

Cash flows from operating activities 13,873 27,006 49,267 6,828 31,117
Cash flows used in investing activities (21,144) (13,744) (21,895) (26,610) (21,066)
Cash flows from / (used in) financing activities 771 (4,786) (4,786) 18,562 (3,000)
Net change in cash and cash equivalents (6,500) 8,476 22,586 (1,221) 7,051
Cash and cash equivalents and the beginning of the period 30,105 7,519 7,519 8,740 1,689

Cash and cash equivalents and the end of the period 23,605 15,995 30,105 7,519 8,740
 

Source: The Company’s interim financials including; YTD 2013, and YTD 2012 are provided by the Executive Management and prepared according 
to IAS 34. They are unaudited and do not relate to a corresponding published report. Figures for 2012, 2011, and 2010 are sourced from the 
Company’s published annual reports attached hereto. 

10.2.1 Operating activities 

Cash flow from operating activities amounted to DKK 13.9 million YTD 2013 compared to DKK 27.0 million YTD 
2012. The decrease is partly due to the timing of Q3 sales towards the end of the quarter, which effect the operating 
cash flow negatively, and partly due to the fact that the Company prepares for future growth by adding more employees 
prior to realizing the revenue, which also effect the operating cash flow negatively. 
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Cash flow from operating activities amounted to DKK 49.3 million in 2012 compared to DKK 6.8 million and DKK 
31.1 million in 2011 and 2010 respectively. The cash flow from operation in 2012 was positively affected by the high 
growth in revenue and a large decrease in accounts receivables by the end of the year. 
 
The cash flow from operations in 2011 was negatively affected by the lack of revenue growth, combined with a growth 
in the cost base, due to recruiting activities primarily in the first half of the year. 
 
The cash flow from operations in 2010 was positively affected by the high growth in revenue, combined by a favorable 
development in the account payables, almost offsetting the negative effect from the increase in accounts receivables. 
 
10.2.2 Investing activities 

The cash flow from investment activities YTD 2013 and for the financial years 2012, 2011, and 2010 are primarily 
related to internal product development. The main portion of the investment is the capitalization of internal hours. A 
smaller portion of the sum relate to external costs. 
 
10.2.3 Financing activities 

Cash flow from financing activities amounted to DKK 0.8 million YTD 2013 compared to negative DKK 4.8 million 
YTD 2012. The increase in cash flow from financing activities is due to a financial lease of some R&D equipment 
(protocol analyzer) which is used for the development of the Group’s next generation adapters. The financial lease was 
initiated 1 January 2013. 
 
The cash flow from financing activities in 2012 was affected by reduced drafts on the credit lines both in the US and 
Denmark. The repayment was a consequence of the strong cash-flow from operations. 
 
The cash flow from financing activities in 2011 was affected by drafts on the credit lines both in the US and Denmark, 
due to the weak cash flow from operations. 
 
The cash flow from financing activities in 2010 was affected by reduced drafts on the credit lines in Denmark. 

10.3 WORKING CAPITAL STATEMENT 

Napatech is of the opinion that the working capital available to the Group is sufficient for the Group’s present 
requirements and for the period covering at least 12 months from the date of this Prospectus. 
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10.4 CAPITALIZATION AND INDEBTEDNESS 

The tables below should be read in conjunction with the information included elsewhere in this Prospectus, including 
Section 9 “Financial Information” and the combined financial statements included in Appendix C hereto.  
 
The following tables below set forth the Group’s consolidated capitalization and indebtedness per 30 September 2013. 
The figures have been provided by the Company’s Executive Management and do not correspond to published financial 
statements for the three month period ended 30 September 2013. The tables also illustrate the changes to the Group’s 
capitalization and indebtedness following completion of the Offering, including the exercising of the 281,245 warrants, 
further described in Section 5 “The Offering.” 
 

DKK thousand   

30 September 2013
(unaudited)

Changes resulting from the 
Offering

Post Offering
(unaudited)

SHAREHOLDERS’ EQUITY 

Share Capital 3,528 +2,281¹ 5,809
Share Premium 103,494 +138, 978¹ 242,472
Legal Reserves - - -
Other Reserves 24,124 - 24,124
Other Equity (36,543) - (36,543)

Total Equity (A) 94,603 +141,260 235,863

INDEBTEDNESS 

Current debt 
Guaranteed loans2 193 - 193
Secured loans - - -
Unguaranteed/unsecured - - -

Total current debt 193 - 193

Non-current debt 
Guaranteed loans3 5,443 - 5,443
Secured loans - - -
Unguaranteed/unsecured - - -

Total non-current debt 5,443 - 5,443

Total indebtedness (B) 5,636 - 5,636

Total capitalization (A+B) 100,239 +141,260 241,499
 

1) 2,281,245 new shares issued (2,000,000 New Shares and assumed exercising of the 281,245 warrants) and based on an assumption of the Offer 
Price in the high end of the indicative price range (NOK 73) as further described in Section 5.7.2 “The Offer Price”. The nominal value per 
New Share is DKK 1.00. Estimated costs in connection with the Offering and Listing of DKK 14 million offset the gross proceeds from the 
Offering. Please note that the Additional Shares (15% of the number of Offer Shares) that may be issued resulting from the Over-allotment 
Option are not included in the table above. 
 

2) The current portion of guaranteed loans relates to the Current portion of the Company’s financial leases.  
 

3) The noncurrent portion of guaranteed loans comprise of a DKK 5 million loan from Jyske Bank, guaranteed by the Danish Government. Upon 
default the Danish Government will cover 80% of the total loan. The remaining DKK .443 million is related to a finance lease on a protocol 
analyzer from Jyske Bank. 
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The table below sets out the Company’s indebtedness as of 30 September 2013, and the changes following the Offering. 
 

DKK thousand   
30 September 2013

(unaudited)
Changes resulting 
from the Offering 

 Post Offering
(unaudited)

A. Cash 23,605 +128,000¹  151,605
B. Cash equivalents - -  -
C. Trading securities - -  -

D. Liquidity (A+B+C) 23,605 +128,000  151,605

E. Current financial receivables (D) - -  -

F. Current bank/bond debt - -  -
G.Current portion of non-current debt2 193 -  193
H. Other current financial debt  - -  -

I. Current financial debt (F+G+H) 193 -  193

J. Net current financial indebtedness (I-E-D) (23,412) (128,000)  (151,412)

K. Non-current bank loans3 5.000 -  5,000
L. Bonds issued - -  -
M. Other non-current loans 4 443 -  443

N. Non-current financial indebtedness (K+L+M)  5,443 -  5,443

O. Net financial indebtedness (J+N) (17,969) (128,000)  (145,969)

 

1) Gross proceeds of DKK 141 million assuming sale of the 2,000,000 New Shares at an Offer Price in the high end of the indicative price range 
(NOK/DKK 1.11) and exercising of the 281,245 warrants). Estimated costs in connection with the Offering and Listing of DKK 14 million 
(assuming an Offer Price in the high end of the indicative price range) offset the gross proceeds from the Offering. 

 

2) The current portion of non-current debt is related to a finance lease on a protocol analyzer from Jyske Bank. 
 

3) Non-current bank loans comprise of a DKK 5 million loan from Jyske Bank, guaranteed by the Danish Government. Upon default the Danish 
Government will cover 80% of the total loan. 

 

4) Other non-current loans relate to a finance lease on a protocol analyzer from Jyske Bank. 

  
Except for the contemplated Offering, there have been no significant changes to the Group’s capitalization and 
indebtedness since 30 September 2013. 

10.5 DEBT OVERVIEW 

As of 30 September 2013, the Group had DKK 5.4 million in total non-current liabilities and DKK 24.2 million in 
current liabilities.  
 
The following is a summary of the Group’s outstanding debt per 30 September 2013. 
 

DKK thousand   

30 September 2013 
(unaudited) 

Interest-bearing loans and borrowings 5,443 

Total non-current liabilities 5,443 

Current debt 193 
Provisions 1,346 
Trade & Other payables 22,671 

Total current liabilities 24,210 

 

10.5.1 Non-current liabilities 

Loan from Jyske Bank A/S 
The Company has a long-term interest-bearing loan from Jyske Bank of DKK 5 million, guaranteed by the Danish 
Government. Upon default the Danish Government will cover 80% of the total loan. The loan expires 1 July 2015. 
Interest is payable quarterly at an annual interest rate of 3.5%. There are no covenants on the loan.  
 
Financial lease 
The remaining part of the long-term interest bearing debt of DKK 0.4 million is related to a financial lease on a protocol 
analyzer, further described in Section 10.6.1 “Leases.”   
 
Line of credit with Jyske Bank A/S 
Napatech A/S has a line of credit in Jyske Bank of DKK 10 million. The agreement is collateralized by a lien over 
Napatech A/S’ total assets. The credit line is up for renewal on 1 August every year. Under the agreement, the Company 
is obligated to inform the bank of any transfer of 5% or more of the Shares of the Company. The bank has a floating 
charge over collateral. 
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Line of credit with Santander 
Napatech Inc. has a line of credit in Santander of USD 1 million, guaranteed by Napatech A/S. The credit line is up for 
renewal on 1 January every year. 
 
As of the date of this Prospectus, the lines of credit are not drawn, and there are no other covenants than standard 
undertakings attached to any of the credit lines. 
 
The Company expects that the lines of credit will be renewed each year, as no other indications has been given by the 
two banks, but in the event that a credit line should not be renewed, the consequences should be limited as the Company 
has yet to draw on the facilities. 

10.5.2 Current liabilities 

Total current liabilities per 30 September 2013 amounted to DKK 24.2 million and are related to provisions, trade 
payables and other payables. Provisions include items such as holiday pay and other guarantee provisions. 

10.5.3 Indirect and contingent liabilities 

The Group does not have any indirect or contingent liabilities, except for normal rent commitments on the offices, and 
the inventory at the contract manufacturers. 

10.6 PROPERTY, PLANT AND EQUIPMENT 

The Company’s property, plant and equipment include R&D equipment and office improvements. Property, plant and 
equipment are recognized at cost, net of accumulated depreciation and/or accumulated impairment losses, if any. Such 
costs include the cost of replacing part of the property, plant and equipment and borrowing costs for long-term 
construction projects if the recognition criteria are met. All repair and maintenance costs are recognized in the income 
statement as incurred.  
 
The Group rents all its office premises in both Denmark and abroad. Napatech does not conduct own production. All 
manufacturing is outsourced to contract suppliers, as further described in Section 6.9 “Manufacturing.” The Group’s 
leases are related to their offices. In Denmark the facility has around 15-20% of unused capacity. The Group’s largest 
lease is in Denmark as 79 employees are employed in Denmark. Leasehold improvements and equipment are primarily 
related to the Company’s R&D organization which is responsible for the development of new products. All equipment 
is depreciated over 36 months. 
 
The following table describes the Company’s property, plant and equipment as of 30 September 2013. 
 

DKK thousand   

30 September 2013 
(unaudited) 

Leasehold improvements 1,793 
Equipment  6,772 

Total 8,565 

 
Napatech’s headquarters in Denmark is in total around 2,975 square meters. The Company has an option to increase the 
lease with additional 688 square meters. The option must be exercised before 1 January 2015. Napatech A/S can after 
31st of December 2015, terminate its lease in Denmark with a 6 months’ notice. The landlord cannot terminate the lease. 
 
The Group’s US offices have lease terms of up to 5 years. The Group’s offices in Brazil, Japan and South Korea are all 
short term leases, with terms up to one year. 
 
The Group’s tangible assets are almost only located in Denmark since most of the tangible assets relate to R&D 
activities that are conducted in Denmark. The tangible assets consist of traffic generators, oscilloscopes, protocol 
analyzers, servers and other equivalent equipment. 
 
Napatech has invested in limited amount of specialized production equipment to perform extensive testing of the 
finished product. 
 

10.6.1 Leases 

The Group has a protocol analyzer (DKK 0.8 million) on a financial lease contract with Jyske Bank. Under the lease, 
the Company pays monthly installments of DKK 18 thousand which reduces the overall lease obligation until 1 January 
2016 when Company is obligated to purchase the protocol analyzer at DKK 190 thousand. The Company includes the 
item in the Company’s financial statements under “Equipment.” The Company also has a car under an operational lease.  
 
Leases generally have a 36 months term.    
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10.7 INVESTMENTS 

The Group’s investment activities are related to research and development and fixed assets like machinery and 
equipment. The Group routinely incurs costs directly attributable to continuous product development and the design and 
testing of new or improved products to be held for sale. These costs are capitalized as intangible assets and depreciated 
over three years after the project is completed, which as a minimum is the useful life of Napatech’s products. 
 

10.7.1 Historical investments 

The table below provides an overview of the Group’s investment activities for the financial years 2012, 2011 and 2010. 
The figures for YTD 2013 have been provided by the Executive Management and do not relate to a corresponding 
published report.   

DKK thousand   

Nine months ended 
 30 September 

(IAS 34 unaudited) 

 Year ended 31 December 
 

(IFRS audited) 

2013  2012 2011 2010 

Product development 15,650  16,840 20,673 16,729 
Patents 852  1,594 671 1,125 
Property and equipment 4,131  3,389 5,018 2,937 

Total investments 20,633  21,823 26,362 20,791 

 
YTD 2013 

Total investments in the first nine months of 2013 amounted to DKK 20.6 million of which DKK 15.7 million was 
related to internal product development, DKK 0.9 million was related to the external cost in connection with application 
and granting of patents and DKK 4.1 million was related to property and equipment. The relatively high investment 
level compared with 2012 is due to the development of the next generation PCIe adapters. 
 
2012 

Investments in 2012 totaled DKK 21.8 million, of which DKK 16.8 million was related to internal product 
development, DKK 1.6 million was related to the external cost in connection with application and granting of patents 
and DKK 3.4 million was related to leasehold improvements (primarily in Denmark) and equipment.  
 

2011 

Investments in 2011 totaled DKK 26.4 million, of which DKK 20.7 million was related to internal product 
development, DKK 0.7 million was related to the external cost in connection with application and granting of patents 
and DKK 5.0 million was related to leasehold improvements in Denmark and equipment primarily for the R&D 
department.  
 

2010 

Investments in 2010 totaled DKK 20.8 million, of which DKK 16.7 million was related to internal product 
development, DKK 1.1 million was related to the external cost in connection with application and granting of patents 
and DKK 2.9 million was related to leasehold improvements in Denmark and equipment primarily for the R&D 
department.   
 

10.7.2 Investments in progress and future investments 

Total investments in the period from 30 September 2013 until 31 October 2013 totaled DKK 2.6 million and relates to 
internal product development. DKK 2 million constitutes costs related to internal man-hours and DKK 0.6 million is 
external costs in connection with product development.   
 
The Company expects the investment level to increase in 2013 compared to 2012, as the Group continues to invest in 
future products and functionality. Investments in patents are expected to increase as well going forward. These 
investment levels are expected to be supported by the Group’s operating cash flow. All R&D investments are done in 
Denmark.    
 
Napatech has continuous investment in internal development of next generation products, which primarily includes 
capitalization of internal man-hours. 
 
Napatech has committed to purchase R&D equipment of USD 230 thousand, which will be completed in Q4 2013, and 
used in Denmark. Management has yet to sign a firm commitment, and is not obligated to do so, however, it is likely 
that the agreement will be signed prior to the Listing. The equipment is necessary for the development of the next 
generation products.  
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The Company has planned that the operation will generate sufficient capital to finance all expected investments. All 
planned investments are planned to be financed by Napatech’s own cash generation. 
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11. CORPORATE INFORMATION AND DESCRIPTION OF SHARE CAPITAL  

11.1 COMPANY CORPORATE INFORMATION 

The Company’s registered name is Napatech A/S. The Company is organized as a public limited liability company in 
accordance with the Danish Companies Act, and is registered with the Danish Business Authority under company 
organization no. (CVR-no.) 10 10 91 24.  
 
The Company was incorporated on 1 January 2003.  
 
The Company’s registered office is Tobaksvejen 23A, 1, 2860 Soeborg, Denmark. The Company’s phone number at 
this registered office is +45 45961500. 
 
The Shares are registered in book-entry form with VPS under ISIN DK 0060520450. The Company’s register of 
shareholders in the form of the register of VPS is kept by DNB Bank ASA, Registrars Department, 0021 Oslo, Norway. 

11.2 LEGAL STRUCTURE 

The Group consists of the parent company, Napatech A/S, three wholly owned subsidiaries, and one branch office. The 
legal structure of the Group is presented in the figure below.  
 
Group legal structure  

 

Napatech Inc.
Incorporated in the State of 

California, US

Napatech Japan KK
Incorporated in Japan

Napatech Brazil
Incorporated in Brazil

Napatech Korea 
Branch office in Korea

Napatech A/S
Incorporated in Denmark

100% 100% 100% 100%

 
 

 

11.2.1 Napatech A/S 

Napatech A/S (HQ) 
Tobaksvejen 23 A 
DK-2860 Soeborg 
Denmark 

 
Napatech A/S is the parent company in the Group, and was incorporated in 2003. All development activities, 
interactions with the outsourced manufacturing, and the Group’s marketing activities are all driven out of Denmark. All 
IPR belongs to Napatech A/S and all products are supplied by Napatech A/S and either sold directly to customers or to 
subsidiaries. Approximately 80 employees are located in Denmark, of which approximately half are devoted to 
engineering. 
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11.2.2 Subsidiaries and branch offices 

Napatech’s subsidiaries and branch office are responsible for sales and support in their respective regions. Each 
company buys all products for resale from Napatech A/S and then distribute to their customers. Napatech Inc. and 
Napatech Brazil perform their own invoicing and collection, whereas Napatech Japan KK and Napatech’s branch office 
in Korea rely on Napatech A/S for said functions. The following table gives each company’s address. 
 
Company   Address 

   
Napatech Inc. 
 
 

 One Tech Drive  
Suite 110 
Andover, MA 01810 
USA 
 
650 Castro Street  
Suite 240 
Mountain View, CA 94041 
USA 
 
9841 Broken Land Parkway  
Suite 212 
Columbia, MD 21046 
USA 
 

Napatech Japan KK  Shinjuku Park Tower N30th floor 
3-7-1 Nishi-Shinjuku 
Shinjuku-Ku 
Tokyo 163-1030 
Japan 
 

Napatech branch office in Korea  37th floor ASEM Tower 159-1 
Samsung-dong, Gangnam-gu 
Seoul 135-798 
South Korea 
 

Napatech Brazil  Rua Oscar Freire 379, cj. 32 
31426-900 Sao Paulo – SP 
Brazil 
 

11.3 ADMISSION TO TRADING 

On 23 October 2013, the Company applied for admission to trading of its Shares on the Oslo Stock Exchange, 
alternatively Oslo Axess. On 20 November 2013 the board of directors of the Oslo Stock Exchange resolved to approve 
the Company’s listing application subject to satisfaction of certain conditions. For more information see Section 5.3 
“Conditions of completion of the Offering.” 
 
The Company expects trading in the Company’s Shares on the Oslo Stock Exchange, or alternatively Oslo Axess, to 
begin on or about 6 December 2013. The Company has not applied for admission to trading of the Shares on any other 
stock exchange or regulated market. 

11.4 SHAREHOLDER AGREEMENTS 

As of the date of this Prospectus, some of the Company’s shareholders are parties to a shareholder agreement with 
respect to their shareholding in the Company. This agreement will automatically terminate on the day before the 
Listing, and the Company is not aware of any other arrangement between its shareholders that will be in place at such 
time. 

11.5 SHARE CAPITAL 

The Company’s current share capital is DKK 3,531,603 divided into 648,196 class A shares with a nominal value of 
DKK 1.00 each and 2,883,407 class B shares at a nominal value of DKK 1.00 each as set out in the table below. All the 
shares are validly issued and fully paid.  
 
Common shares Total number of shares 

Class A 648,196 
Class B 2,883,407 

Total shares  3,531,603 

 
The class B shares shall automatically be converted into class A shares in the event of a listing of the Company’s shares 
on an internationally recognized stock exchange. The class B shareholders, representing approximately 82% of total 
share capital, have in this respect entered into an agreement with the Company (the “IPO Umbrella Undertaking”), 
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whereby the shareholders irrevocably undertakes providing that the Board of Directors so recommends, to, among other 

things, vote for proposed resolutions of a shareholders meeting (“EGM 2”) whereby all Shares of the Company are 

converted into one class of shares. The IPO Umbrella Undertaking also provides binding undertakings to elect one new 

board member, if so proposed by the Board of Directors in EGM 2. The IPO Umbrella Undertaking has no conditions, 

other than that the Warrant Agreements (as further described in Section 11.6 “Warrants”) in which the Company’s 

warrant holders wave the right to settle warrants for cash, and that the Board of Directors recommends that the 

shareholders in EGM 2 pass the resolutions to convert the share classes into one. Both of these conditions are satisfied 

at the date of this Prospectus, meaning that the Shares will be converted into one share class provided a successful 

Offering. The class B shares will be converted to common shares on a 1-to-1 basis.  

 

The Company is applying for the listing of up to 5,812,848 shares of which 3,531,603 are existing shares, up to 281,245 

are exercised warrants and 2,000,000 new shares are to be issued in connection with the Offering. 

 

11.6 WARRANTS 

As of the date of this Prospectus, Napatech has 702,137 warrants outstanding. The warrant programs have a mechanism 

whereby the warrant holders may under certain circumstances demand a cash settlement of the value of the warrants in 

context of the IPO. In this respect, the Company has entered into agreements (the “Warrant Agreements”) with each of 

the warrant holders, pursuant to which (i) no warrant holder will demand cash settlement of the warrants, (ii) the 

number of warrants that may be converted into shares in context of the IPO is agreed (so that the remaining warrants 

will continue un-amended after the IPO according to the terms of the warrant programs) and (iii) it is agreed that the 

warrant holders may offer for sale in the IPO a limited number of shares which are to be converted from warrants. 

 

According to the Warrant Agreements, a total of up to 281,245 warrants will be converted to shares in relation to the 

Offering. 133,487 of the 281,245 warrants have an exercise price of DKK 37.456 whereas the remainder 147,758 

warrants have an exercise price of DKK 32.00. The warrants that are exercised shall be converted into common shares 

on the day following the end of the bookbuilding period in the Offering, which is expected on or about 4 December 

2013. 

 

Assuming the conversion of all 281,245 warrants in connection with the Offering, the Company will have 420,892 

warrants outstanding.  

11.7 SHARE CAPITAL HISTORY 

The table below summarizes the development in Napatech’s share capital for the period covered by the historical 

financial information in this Prospectus. Note that the changes following the Offering are not included in the table 

below.  

 

Date of 

registration 
Type of  change 

Change in issued 

share capital 

(DKK) 

Subscription price 

per Share 

(DKK) 

Par value per 

Share 

(DKK) 

No. of issued 

Shares after 

change 

Total issued share 

capital  after change 

(DKK) 

Jul-11 Warrant exercised 4,700 32.00 1 3,292,626 3,292,626 

Oct-11 Capital increase 133,487 37.456 1 3,426,113 3,426,113 

Jul-12 Warrant exercised 2,600 32.00 1 3,428,713 3,428,713 

Aug-12 Share capital increase 93,490 37.456 1 3,522,203 3,522,203 

Dec-12 Warrant exercised 1,250 32.00 1 3,523,453 3,523,453 

Jul-13 Warrant exercised 4,200 32.00 1 3,527,653 3,527,653 

Sep-13 Warrant exercised 3,950 32.00 1 3,531,603 3,531,603 

 

 

Upon completion of the Listing, the Shares of the Company will be freely transferable and the Company’s Shares will 

not be subject to ownership restrictions pursuant to law, licensing conditions or the articles of association. The 

shareholders have provided binding and irrevocable proxies and undertakings to effectuate amendments to the Articles 

of Association to such effect. Further, the Company’s Articles of Association will upon listing not contain any 

restriction on voting rights, as the shareholders have given binding and irrevocable undertakings to remove such 

restrictions. 

11.8 OWN SHARES 

As of the date of this Prospectus the Company owns 2,700 class A Shares, each with a nominal value of DKK 1.00. The 

book value of these Shares is presented in the Company’s consolidated balance sheet at nominal value (DKK 2,700) 

under the line item “share capital.” 
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11.9 OUTSTANDING AUTHORIZATIONS 

11.9.1 Authorization to increase the share capital 

At the Company’s extraordinary general meeting held on 22 October 2013, the Board of Directors was authorized to 

increase the share capital by up to nominally DKK 4,500,000 shares until 31 March 2014. The authorisation and the 

subscribed shares are subject to the following terms and conditions: 

 

1) The price of the shares shall be determined by the Board of Directors. 

2) Subscription is effected without pre-emption right of the existing shareholders. 

3) Subscription has to be done in cash. 

4) The shares are negotiable instruments. 

5) The shares are registered in the names of the holders. 

6) All shares carry equal rights in the Company.  

 

11.9.2 Authorization to issue warrants 

As of the date of this Prospectus, the Board of Directors has no outstanding authorisation to issue new warrants, except 

for the authorization to issue 50 new warrants under article 6.6 of the Articles of Association.  

11.10 SHAREHOLDER RIGHTS 

Subsequent to the extraordinary general meeting scheduled to be held on or about 3 December 2013, the Shares will be 

equal in all respects and there will be no different voting rights or classes of shares. Each Share will carry one vote at 

the Company’s general meeting. 

11.11 DIVIDEND POLICY 

Napatech is investing its capital in the development and marketing of its products and also values the flexibility to be 

able to pursue strategic opportunities if they should arise. Therefore, the Company has up until now not distributed any 

dividends, and does not expect to do so in the near future.  

11.12 SHAREHOLDERS 

The table below sets out the Company’s shareholders as of 20 November 2013. 

 
 Name  Number of Shares Percentage (%) 

1 FERD AS  1,364,706  38.64% 

2 Northzone IV K/S  1,297,620  36.74% 

3 Broholm Christophersen APS  201,647  5.71% 

4 DTU Invest K/S   129,441  3.67% 

5 Innotech  121,748  3.45% 

6 NorthZea Management LLC  90,000  2.55% 

7 DTU Symbion Innovation A/S  67,829  1.92% 

8 Northzone IV SPV Ltd  49,079  1.39% 

9 MVTU rep. ved TekInno  47,884  1.36% 

10 Innovest Enterprises Inc.  31,226  0.88% 

11 Horsefeathers APS   12,868  0.36% 

12 Johnny Jensen  12,490  0.35% 

13 Nicolai Asbjørn Smitt   12,151  0.34% 

14 Henrik Brill Jensen  10,600  0.30% 

15 TekInno  8,620  0.24% 

16 Circle Consult APS  6,953  0.20% 

17 Niels Hobolt  6,340  0.18% 

18 Jørgen Carstensen  5,800  0.16% 

19 Sven Olav Lund  5,000  0.14% 

20 Elsebeth Jørgensen 4,800  0.14% 

 

 

The following shareholders owned more than 5% of the issued share capital on 20 November 2013: FERD AS (owns 

1,364,706 class B shares representing 38.6% of total share capital), Northzone IV K/S together with Northzone IV SPV 

Ltd. (owns 1,346,699 class B shares representing 38.1% of total share capital), Broholm Christophersen APS (owns 

1,600 class B shares and 200,047 class A shares representing a total of 5.7% of total share capital) and DTU Invest K/S 

and DTU Symbion Innovation A/S who in aggregate own a total of 197,270 Shares, representing 5.6% of total share 

capital. The Company’s own shares represent 0.08% of total share capital. 

 

As of the date of this Prospectus, the Company is effectively controlled by the two largest shareholders, FERD AS and 

Northzone IV K/S and Northzone IV SPV Ltd. On an aggregate basis they own a total of 2,711,405 Shares, representing 

76.8% of the total share capital. As a consequence they have the ability to elect or dismiss directors and either pass or, 

as the case may be, block shareholders’ resolutions on significant corporate matters. However, following a successful 
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they sell the maximum number of Shares set out in the table in Section 5.11 “Secondary Sale and Selling Shareholders” 
in the Secondary Sale.      
 
As far as the Company is aware of, there is no other natural or legal person other than the above mentioned, which 
indirectly or directly has a shareholding in the Company above 5% which must be notified under Danish law. 
Shareholders with ownership exceeding 5% must comply with disclosure obligations according to the Danish Securities 
Trading Act, see Section 12.7 “Disclosure obligations.”  
 
No special measures to ensure abuse of control of the Company have been taken.  
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12. SHAREHOLDER MATTERS AND COMPANY AND SECURITIES LAW  

This section includes certain aspects of Danish and Norwegian legislation relating to shareholding in a Danish public 
limited company, with its shares listed on the Oslo Stock Exchange / Oslo Axess, but is however not a full or complete 
description of the matters described herein. The following summary does not purport to be a comprehensive description 
of all the legal considerations that may be relevant to a decision to purchase, own or dispose of Shares. Investors are 
advised to consult their own legal advisors concerning the overall legal consequences of their ownership of Shares. 
 
The Company is a Danish public limited company and is as such subject to, inter alia, Danish company and securities 
law, including the Danish Company Act  and with regard to disclosure of inside information and ongoing disclosure 
requirements, market abuse, mandatory take-overs, squeeze-out, etc. However, the Company is also subject, inter alia, 
to certain aspects of Norwegian law, including the Norwegian Securities Trading Act. 
 
As of the date of this Prospectus, the Company’s share capital is nominal DKK 3,531,603 divided into Shares of DKK 
1.00. The share capital is divided into two share classes which enjoy different rights in terms of a number of legal 
matters including (i) preferential dividend, (ii) liquidation preference, (iii) voting rights and (iv) optional redemption. 
The Company’s Articles of Association as of the date of this Prospectus are attached as Appendix A. 
 
However, the Company’s shareholders have, subject to certain conditions, provided binding and irrevocable proxies and 
undertakings to adopt new Articles of Association at an extraordinary general meeting to be held on or about 3 
December 2013, whereby all of the shares in the Company will be consolidated into one share class with equal rights 
for all shareholders. Unless otherwise stated, references to the Company’s Articles of Association in this Section 12 
“Shareholder matters and Company securities law” refer to the Articles of Association to be adopted at the 
extraordinary general meeting scheduled to be held on or about 3 December 2013 attached as Appendix B. 

12.1 THE GENERAL MEETING OF SHAREHOLDERS 

The Company’s general meetings shall be held at the Company’s registered office, in Copenhagen or in Oslo. See 
article 8.1 of the Articles of Association. 
 
General meetings shall be convened by the Board of Directors no later than three weeks and no earlier than five weeks 
before the date of the general meeting by publishing a notice on the Company’s website and, where requested, by e-mail 
to all shareholders registered in the register of shareholders. See articles 8.3 of the Articles of Association. 
 
The annual general meeting shall be held every year in time for the audited and adopted annual report to reach the 
Danish Business Authority (Erhvervsstyrelsen) before expiry of the time limit provided by the Danish Financial 
Statements Act (årsregnskabsloven). See article 9.1 of the Articles of Association. 
 
Extraordinary general meetings to consider specific issues shall be convened within two weeks of receipt of a written 
request to such effect from the Board of Directors, the auditor, or shareholders holding no less than 5% of the share 
capital. See articles 9.2, 9.3 and 9.4 of the Articles of Association. 
 
Shareholders’ rights to attend and vote at general meetings shall be determined on the basis of the shares held by the 
shareholder on the date of registration. The date of registration shall be one week before the date of the general meeting. 
See article 11.2 of the Articles of Association. 

12.2 VOTING RIGHTS – AMENDMENTS TO THE ARTICLES OF ASSOCIATION 

Each Share of DKK 1.00 carries one vote. 
 
All business transacted by the general meeting shall be decided by a simple majority of votes, unless otherwise provided 
by the Danish Companies Act (selskabsloven) or by the Articles of Association. 
 
A resolution to amend the Articles of Association requires that the resolution be adopted by at least two-thirds of the 
votes cast as well as the share capital represented at the general meeting, unless the Danish Companies Act requires a 
larger majority.  
 
The provisions in the Company’s Articles of Association relating to a change of the rights of the shareholders or a 
change to the capital are not more stringent than required by the Danish Companies Act. 

12.3 PREEMPTIVE RIGHTS 

Under Danish law, all shareholders of the Company will generally have preemptive rights if the general meeting of the 
Company resolves to increase the share capital by cash payment. However, the preemptive rights of the shareholders 
may be derogated from by a majority comprising at least two-thirds of the votes cast and of the share capital represented 
at the general meeting if the share capital increase is made at market price. 
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The exercise of preemptive rights may be restricted for shareholders resident in certain jurisdictions, including but not 
limited to the United States, Canada, Japan and Australia, unless the Company decides to comply with applicable local 
requirements. 

12.4 CHANGE OF CONTROL 

The Company’s Articles of Association do not contain provisions that would have the effect of delaying, deferring or 
preventing a change of control of the Company. 

12.5 MANDATORY TAKEOVER BIDS  

The Company is partly subject to the mandatory take-over provisions set out in Part 8 of the Danish Securities Trading 
Act, and partly the mandatory take-over provisions set out in the Norwegian Securities Trading act chapter 6. 
 
Matters of a legal nature related to the information to be provided to the employees of the Company and matters relating 
to company law, including matters concerning the thresholds at which mandatory bid obligations are triggered, possible 
exemptions from the obligation to present a bid and exceptions from the mandatory bid obligation, will be subject to 
Danish law and be monitored by the Danish Financial Supervisory Authority. 
 
However, for matters of a legal nature related to the bidding process, including questions concerning the compensation 
offered in connection with the bid, and in particular the bid price, the bid procedure, information on the bidder’s 
decision to present a bid, the content of the offer document and publication of the bid, will be dealt with under 
Norwegian law.  

12.5.1 Danish law 

Section 31 of the Danish Securities Trading Act includes rules concerning public offers for the acquisition of shares in 
Danish companies admitted to trading on a regulated market (including the Oslo Stock Exchange and Oslo Axess) or an 
alternative marketplace.  
 
If a shareholding is transferred, directly or indirectly, in a company with one or several share classes admitted to trading 
on a regulated market or an alternative marketplace, the acquirer shall enable all shareholders of the company to dispose 
of their shares on identical terms, if such transfer involves the acquirer obtaining a controlling influence. The rules also 
apply to multiple acquirers acting in concert. 
 
An acquirer has a controlling influence when he directly or indirectly holds more than half of the voting rights in a 
company, unless it is possible in special cases to clearly demonstrate that such holding does not constitute a controlling 
interest. 
 
An acquirer who does not hold more than half of the voting rights in a company, nevertheless has a controlling 
influence when the acquirer: 
 

 has the right to control the majority of voting rights in the company in accordance with any agreement with 
other shareholders; 
 

 has the right to control the financial and operational affairs of the company according to the articles of 
association or an agreement; 
 

 has the right to appoint or dismiss a majority of the members of the supervisory board or equivalent managing 
body and this body has a controlling influence in the company; or 
 

 holds more than one-third of the voting rights in the company and the actual majority of the votes on the 
general meeting or any other managing body and thereby possesses actual controlling influence over the 
company. 
 

Warrants, call options and other potential voting rights, which may currently be exercised or converted must be taken 
into account in the assessment of whether an acquirer has a controlling influence. Exemptions from the mandatory bid 
requirement may be granted under certain circumstances by the Danish Financial Supervisory Authority. 

12.5.2 Norwegian law 

In the case a mandatory bid obligation is triggered, the offeror is required to prepare an offer document complying with 
Norwegian law, and such document requires approval by the takeover supervisory authority (the Oslo Stock Exchange, 
for companies listed on the Oslo Stock Exchange/Oslo Axess) before the bid is made public. In the mandatory bid, all 
shares of the company must be treated equally. The mandatory bid must be made in cash or contain a cash alternative at 
least equal in value to any non-cash offer.  
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12.6 SQUEEZE-OUT 

The squeeze-out rules are subject to Danish corporate legislation. 
 
Pursuant to Section 70 of the Danish Companies Act, shares in a company may be redeemed in whole or in part by a 
shareholder holding more than nine-tenths of the share capital and a corresponding proportion of the voting rights in the 
company. Furthermore, according to Section 73 of the Danish Companies Act, a minority shareholder may require the 
majority shareholder holding more than nine-tenths of the shares and the corresponding voting rights to redeem the 
minority shareholder’s shares. 

12.7 DISCLOSURE OBLIGATIONS 

Pursuant to Section 29 of the Danish Securities Trading Act, a shareholder in the Company is required to notify the 
Company and the Danish Financial Supervisory Authority as soon as possible when the shareholder’s stake (i) 
represents 5% or more of the voting rights in the Company or 5% or more of the Company’s share capital, and (ii) when 
a change of a holding already notified entails that the thresholds of 5%, 10%, 15% 20%, 25%, 50% or 90% and the 
thresholds of one-third and two-thirds of the voting rights in the Company or of the Company’s share capital are 
reached or are no longer reached. The disclosure requirements also apply in respect of various synthetic, temporary or 
joint holdings as set out in Sections 4 and 6 of the Danish Executive Order no. 668 of 25 June 2012 on Major 
Shareholders. 
 
Pursuant to Section 16 of the Danish Executive Order no. 668 of 25 June 2012 on Major Shareholders, the notification 
must state the identity of the shareholder, the threshold reached or no longer reached by the major shareholder, 
including the number of shares in the major shareholder’s holding and their nominal value, information about share 
classes and about the basis of calculation of the holdings and the date on which the thresholds are reached or no longer 
reached. Any failure to comply with the disclosure requirements is punishable by a fine. After the receipt of a major 
shareholder notification, the Company will publish the contents thereof without undue delay. 
 
Furthermore, the general notification requirements pursuant to Danish company law will apply. 

12.8 RIGHTS OF REDEMPTION AND REPURCHASE OF SHARES 

The Company has not issued redeemable shares (i.e. shares redeemable without the shareholder’s consent). The 
Company’s share capital may be reduced by reducing the par value of the shares. A resolution to decrease the 
Company’s share capital must be passed by at least two-thirds of the votes cast as well as at least two-thirds of the share 
capital represented at the general meeting. Redemption of individual shares requires the consent of the holders of the 
shares to be redeemed. 
 
If a Danish limited liability company purchases its own shares for consideration, such consideration may only consist of 
the funds that may be distributed as extraordinary dividends under the Danish Companies Act. As a general rule, a 
purchase of a Company’s own shares for consideration requires authorization from the general meeting to the 
Company’s board of directors. Such authorization may only be given for a specified time, which may not exceed five 
years. However, where it is necessary in order to avoid significant and imminent detriment to the company, the board of 
directors may acquire the Company’s own shares on behalf of the company for consideration without authority from the 
general meeting. 
 
Notwithstanding the above, Danish limited liability companies may, directly or indirectly, acquire their own shares (i) 
in connection with a reduction of the share capital; (ii) in connection with a transfer of assets by merger, division or 
other universal succession; (iii) in satisfaction of a statutory takeover obligation of the company; or (iv) in connection 
with the purchase of fully paid-up shares in a forced sale for the satisfaction of a claim held by the company. 

12.9 DISTRIBUTION OF ASSETS ON LIQUIDATION 

In the event of a dissolution or liquidation of the Company, the Company’s shareholders are upon completion of the 
Listing entitled to participate in the distribution of net assets in proportion to their nominal shareholdings after payment 
of the Company’s creditors. 

12.10 ARTICLES OF ASSOCIATION 

The following is a summary of certain provisions of the Company’s Articles of Association to be adopted at the 
Company’s extraordinary general meeting scheduled for 3 December 2013 attached as Appendix B. 

12.10.1 Objects of the Company 

The Company’s objects are to carry out business in the fields of engineering and development and manufacturing of 
network components as well as business related thereto. See article 2.1 of the Articles of Association.  
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12.10.2 Share Capital and nominal value 

As of the date of this Prospectus, the Company’s share capital is nominal DKK 3,531,603 divided into Shares of DKK 
1.00 or any multiple thereof. See article 3.1 of the Articles of Association.  

12.10.3 Board of Directors and executive board 

The Company is managed by a board of directors consisting of four to eight directors elected by the general meeting to 
hold office until the next annual general meeting. For each member an alternate member may be elected. The board of 
directors elects a chairman. No member of the executive board may be elected as chairman. See articles 16.1 and 16.3 
of the Articles of Association. 
 
The board of directors forms a quorum when more than half of all directors are represented. All business transacted by 
the board of directors shall be decided by a simple majority of votes. In the event of equality of votes, the chairman or, 
in the chairman’s absence, the vice-chairman shall have a casting vote. See articles 16.2 and 17.5 of the Articles of 
Association. 
 
The board of directors shall appoint one to three executive officers to be responsible for the day-to-day management of 
the Company’s business. See article 18.1 of the Articles of Association.  

12.11 RESTRICTIONS ON SALE AND TRANSFER 

As a consequence of the following restrictions, prospective investors are advised to consult legal counsel prior to 
making any offer, resale, pledge or other transfer of the Shares offered hereby. 

Other than in Norway, the Company is not taking any action to permit a public offering of the Shares in any 
jurisdiction. Receipt of this Prospectus will not constitute an offer in those jurisdictions in which it would be illegal to 
make an offer and, in those circumstances, this Prospectus is for information only and should not be copied or 
redistributed. Except as otherwise disclosed in this Prospectus, if an investor receives a copy of this Prospectus in any 
jurisdiction other than Norway, the investor may not treat this Prospectus as constituting an invitation or offer to it, nor 
should the investor in any event deal in the Shares, unless, in the relevant jurisdiction, such an invitation or offer could 
lawfully be made to that investor, or the Shares could lawfully be dealt in without contravention of any unfulfilled 
registration or other legal requirements. Accordingly, if an investor receives a copy of this Prospectus, the investor 
should not distribute or send the same, or transfer Shares, to any person or in or into any jurisdiction where to do so 
would or might contravene local securities laws or regulations. 
 
None of the Company or the Managers, or any of their respective representatives or advisers, are making any 
representation to any offeree or purchaser of the Offer Shares regarding the legality of an investment in the Offer Shares 
by such offeree or purchaser under the laws applicable to such offeree or purchaser. Each investor should consult with 
his or her own advisors as to the legal, tax, business, financial and related aspects of a purchase of the Offer Shares. 
 

12.11.1 Selling restrictions 

United States 
 
The Offer Shares have not been and will not be registered under the U.S. Securities Act, and may not be offered or sold 
except: (i) within the United States to QIBs in reliance on Rule 144A; or (ii) to certain persons in offshore transactions 
compliance with Regulation S under the U.S. Securities Act, and in accordance with any applicable securities laws of 
any state or territory of the United States or any other jurisdiction. Accordingly, each Manager has represented and 
agreed that it has not offered or sold, and will not offer or sell, any of the Offer Shares as part of its allocation at any 
time other than to QIBs in the United States in accordance with Rule 144A or outside of the United States in 
compliance with Rule 903 of Regulation S. Transfer of the Offer Shares will be restricted and each purchaser of the 
Offer Shares in the United States will be required to make certain acknowledgements, representations and agreements, 
as described under Section 12.11.2 “Transfer restrictions.” 
 
Any offer or sale in the United States will be made by affiliates of the Managers who are broker-dealers registered 
under the U.S. Exchange Act. In addition, until 40 days after the commencement of the Offering, an offer or sale of 
Offer Shares within the United States by a dealer, whether or not participating in the Offering, may violate the 
registration requirements of the U.S. Securities Act if such offer or sale is made otherwise than in accordance with Rule 
144A of the U.S. Securities Act and in connection with any applicable state securities laws. 
 
United Kingdom 
 
Each Manager has represented, warranted and agreed that: 
 

a) it has only communicated or caused to be communicated and will only communicate or cause to be 
communicated any invitation or inducement to engage in investment activity (within the meaning of Section 21 
of the Financial Services and Markets Act 2000 (the “FSMA”)) received by it in connection with the issue or 
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sale of any Offer Shares in circumstances in which Section 21(1) of the FSMA does not apply to the Company; 
and 

b) it has complied and will comply with all applicable provisions of the FSMA with respect to everything done by 
it in relation to the Offer Shares in, from or otherwise involving the United Kingdom. 

 
European Economic Area 
 
In relation to each Relevant Member State, with effect from and including the relevant implementation date, an offer to 
the public of any Offer Shares which are the subject of the offering contemplated by this Prospectus may not be made in 
that Relevant Member State, other than the offering in Norway as described in this Prospectus, once the Prospectus has 
been approved by the competent authority in Norway and published in accordance with the EU Prospectus Directive as 
implemented in Norway, except that an offer to the public in that Relevant Member State of any Offer Shares may be 
made at any time with effect from and including the relevant implementation date under the following exemptions 
under the EU Prospectus Directive, if they have been implemented in that Relevant Member State: 
 

a) to legal entities which are qualified investors as defined in the EU Prospectus Directive, 

b) to fewer than 100, or, if the Relevant Member State has implemented the relevant provisions of the 2010 PD 
Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the EU 
Prospectus Directive), as permitted under the EU Prospectus Directive, subject to obtaining the prior consent 
of the Joint Bookrunners for any such offer, or 

c) in any other circumstances falling within Article 3(2) of the EU Prospectus Directive;  

provided that no such offer of Offer Shares shall require the Company, the Selling Shareholder or any Manager to 
publish a Prospectus pursuant to Article 3 of the EU Prospectus Directive or supplement a Prospectus pursuant to 
Article 16 of the EU Prospectus Directive. For the purposes of this provision, the expression an “offer to the public” in 
relation to any Offer Shares in any Relevant Member State means the communication in any form and by any means of 
sufficient information on the terms of the offer and any Securities to be offered so as to enable an investor to decide to 
purchase any Offer Shares, as the same may be varied in that Member State by any measure implementing the EU 
Prospectus Directive in that Member State the expression “EU Prospectus Directive” means Directive 2003/71/EC (and 
amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member 
State), and includes any relevant implementing measure in each Relevant Member State and the expression “2010 PD 
Amending Directive” means Directive 2010/73/EU. 
 
This EEA selling restriction is in addition to any other selling restrictions set out in this Prospectus. 
 
Australia 
 
This Prospectus has not been lodged with the Australian Securities and Investments Commission as a disclosure 
document under Chapter 6D of the Corporations Act 2001 (Cwth) of Australia (the “Corporations Act”) and is only 
directed to certain categories of exempt persons. Accordingly, if you receive this Prospectus in Australia: 
 

a) you confirm and warrant that you are either:  

i. a “sophisticated investor” under section 708(8)(a) or (b) of the Corporations Act  

ii. a “sophisticated investor” under section 708(8)(c) or (d) of the Corporations Act and that you have 
provided an accountant’s certificate pursuant to the section 708(8)(c)(i) or (ii) of the Corporations Act 
and related regulations before the offer has been made  

iii. a person associated with the Company under section 708(12) of the Corporations Act, or  

iv. a “professional investor” within the meaning of section 708(11)(a) or (b) of the Corporations Act,  

and, to the extent that you are unable to confirm or warrant that you are an exempt sophisticated investor, 
associated person or professional investor under the Corporations Act, any offer made to you under this 
document is void and incapable of acceptance; and 

b) you warrant and agree that you will not offer any of the Offer Shares sold to you pursuant to this Prospectus 
for resale in Australia within 12 months of those Offer Shares being sold unless any such resale offer is exempt 
from the requirement to issue a disclosure document under section 708 of the Corporations Act. 

Canada 
 
This Prospectus is not, and under no circumstance is to be construed as, a Prospectus, an advertisement or a public 
offering of the Offer Shares in Canada or any province or territory thereof. Any offer or sale of the Offer Shares in 
Canada will be made only pursuant to an exemption from the requirements to file a Prospectus with the relevant 
Canadian securities regulators and only by a dealer properly registered under applicable provincial securities laws or, 
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alternatively, pursuant to an exemption from the dealer registration requirement in the relevant province or territory of 
Canada in which such offer or sale is made. 
 
Hong Kong 
 
No Offer Shares have been offered or sold, or will be offered or sold, in Hong Kong by means of any document, other 
than (a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and 
any rules made under that Ordinance; or (b) in other circumstances which do not result in the document being a 
“Prospectus” as defined in the Companies Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to the 
public within the meaning of that Ordinance. In addition, no advertisement, invitation or document relating to the Offer 
Shares has been issued or has been in the possession of any person for the purposes of issue, nor will any such 
advertisement, invitation or document be issued or be in the possession of any person for the purpose of issue, whether 
in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the 
public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to 
the Offer Shares that are, or are intended to be, disposed of only to persons outside Hong Kong or only to “professional 
investors” as defined in the Securities and Futures Ordinance and any rules made under that Ordinance. 
 
Japan 
 
The Offer Shares have not been and will not be registered under the Financial Instruments and Exchange Law, as 
amended (the “FIEL”). This Prospectus is not an offer of securities for sale, directly or indirectly, in Japan or to, or for 
the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any 
corporation or entity organised under the laws of Japan) or to others for reoffer or resale, directly or indirectly, in Japan 
or to, or for the benefit of, any resident of Japan, except pursuant to an exemption from the registration requirements 
under the FIEL and otherwise. 

12.11.2 Transfer restrictions 

United States 
 
The Offer Shares have not been and will not be registered under the U.S. Securities Act and may not be offered or sold 
within the United States except pursuant to an exemption from, or in a transaction not subject to, the registration 
requirements of the U.S. Securities Act and applicable state securities laws. Terms defined in Rule 144A or Regulation 
S shall have the same meaning when used in this section. 
 
Each purchaser of the Offer Shares outside the United States pursuant to Regulation S will be deemed to have 
acknowledged, represented and agreed that it has received a copy of this Prospectus and such other information as it 
deems necessary to make an informed decision and that: 
 

 The purchaser is authorized to consummate the purchase of the Offer Shares in compliance with all applicable 
laws and regulations. 

 The purchaser acknowledges that the Offer Shares have not been and will not be registered under the U.S. 
Securities Act, or with any securities regulatory authority or any state of the United States, and are subject to 
significant restrictions on transfer. 

 The purchaser is, and the person, if any, for whose account or benefit the purchaser is acquiring the Offer 
Shares was located outside the United States at the time the buy order for the Offer Shares was originated and 
continues to be located outside the United States and has not purchased the Offer Shares for the benefit of any 
person in the United States or entered into any arrangement for the transfer of the Offer Shares to any person in 
the United States. 

 The purchaser is not an affiliate of the Company or a person acting on behalf of such affiliate, and is not in the 
business of buying and selling securities or, if it is in such business, it did not acquire the Offer Shares from the 
Company or an affiliate thereof in the initial distribution of such Shares. 

 The purchaser is aware of the restrictions on the offer and sale of the Offer Shares pursuant to Regulation S 
described in this Prospectus. 

 The Offer Shares have not been offered to it by means of any “directed selling efforts” as defined in 
Regulation S. 

 The Company shall not recognize any offer, sale, pledge or other transfer of the Offer Shares made other than 
in compliance with the above restrictions. 

 The purchaser acknowledges that the Company, the Selling Shareholder, the Managers and their respective 
advisers will rely upon the truth and accuracy of the foregoing acknowledgements, representations and 
agreements. 

Each purchaser of the Offer Shares within the United States pursuant to Rule 144A will be deemed to have 
acknowledged, represented and agreed that it has received a copy of this Prospectus and such other information as it 
deems necessary to make an informed investment decision and that: 



87 

 The purchaser is authorized to consummate the purchase of the Offer Shares in compliance with all applicable 
laws and regulations. 

 The purchaser acknowledges that the Offer Shares have not been and will not be registered under the U.S. 
Securities Act or with any securities regulatory authority of any state of the United States and are subject to 
significant restrictions to transfer. 

 The purchaser (i) is a QIB (as defined in Rule 144A), (ii) is aware that the sale to it is being made in reliance 
on Rule 144A and (iii) is acquiring such Offer Shares for its own account or for the account of a QIB, in each 
case for investment and not with a view to any resale or distribution to the Offer Shares, as the case may be.  

 The purchaser is aware that the Offer Shares are being offered in the United States in a transaction not 
involving any public offering in the United States within the meaning of the U.S. Securities Act. 

 If, in the future, the purchaser decides to offer, resell, pledge or otherwise transfer such Offer Shares, as the 
case may be, such Shares may be offered, sold, pledged or otherwise transferred only (i) to a person whom the 
beneficial owner and / or any person acting on its behalf reasonably believes is a QIB in a transaction meeting 
the requirements of Rule 144A, (ii) in accordance with Regulation S, (iii) in accordance with Rule 144 (if 
available), (iv) pursuant to any other exemption from the registration requirements of the U.S. Securities Act, 
subject to the receipt by the Company of an opinion of counsel or such other evidence that the Company may 
reasonably require that such sale or transfer is in compliance with the U.S. Securities Act or (v) pursuant to an 
effective registration statement under the U.S. Securities Act, in each case in accordance with any applicable 
securities laws of any state or territory of the United States or any other jurisdiction.  

 The purchaser is not an affiliate of the Company or a person acting on behalf of such affiliate, and is not in the 
business of buying and selling securities or, if it is in such business, it did not acquire the Offer Shares from the 
Company or an affiliate thereof in the initial distribution of such Shares. 

 The Offer Shares are “restricted securities” within the meaning of Rule 144(a) (3) and no representation is 
made as to the availability of the exemption provided by Rule 144 for resale of any Offer Shares, as the case 
may be.  

 The Company shall not recognize any offer, sale pledge or other transfer of the Offer Shares made other than 
in compliance with the above-stated restrictions. 

 The purchaser acknowledges that the Company, the Selling Shareholder, the Managers and their respective 
advisers will rely upon the truth and accuracy of the foregoing acknowledgements, representations and 
agreements. 
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13. LEGAL MATTERS  

13.1 LEGAL DISPUTES 

The Company is not and has not been, involved in any governmental, legal or arbitration proceedings (including any 
such proceedings which are pending or threatened of which the issuer is aware), as of the date of this Prospectus, and 
for the preceding 12 months, which may have, or have had in recent past significant negative effects on the Company’s 
and/or the Group’s financial position or profitability. 

13.2 RELATED PARTY TRANSACTIONS 

The Group has no shareholders with controlling influence, as the shareholders include two large and many small 
venture capital companies. Related parties with significant influence are the shareholders Ferd A/S (38.6%) and 
Northzone IV K/S (36.7%). Related parties also include the shareholders' portfolio companies as they are subject to the 
same significant influence as the Group. The Group had no transactions with either the shareholders or their portfolio 
companies in 2010, 2011, 2012 and YTD 2013. 
 
In addition, the related parties with significant influence include members of the Board and the Executive Management 
and their family members. The related parties also include companies in which the members of the Board and the 
Executive Management have significant interests. 
 
Remunerations, salaries and share-based payments to the Board of Directors and the Executive Management are 
reflected in Section 8.5.1 “Remuneration of the Board” and 8.5.2. “Remuneration of the Executive Management.” There 
were no other transactions with the Board of Directors or the Executive Management in 2012. 
   
 



89 

14. NORWEGIAN TAXATION  

14.1 INTRODUCTION 

The following summary of the consequences of Norwegian taxation is based on the rules and regulations applicable at 
the date of the Prospectus. The summary is based on applicable Norwegian laws, rules and regulations, as they exist as 
of the date of this Prospectus, which may be subject to any changes in law occurring after such date. Such changes 
could possibly be made on a retroactive basis.  
 
The summary is only meant to provide general guidelines and does not deal with all aspects that could be important for 
potential investors. The tax treatment of each investor may depend on the individual investor’s specific situation. 
Potential investors are encouraged to consult and rely upon their own tax advisors in order to assess specific taxation 
consequences associated with investment in the Company and how taxation issues might possibly apply locally and 
abroad, or what the implications involved are, inter alia, possible changes in applicable taxation. 
 
Please note that any reference to a “Norwegian shareholder” or a “foreign shareholder” in the summary below refers to 
the tax residency and not the nationality of such shareholder. 

14.2 NORWEGIAN SHAREHOLDERS 

This section summarizes Norwegian tax rules relevant to shareholders that are resident of Norway for Norwegian tax 
purposes (“Norwegian shareholders”).  

14.2.1 Taxation of dividends 

Norwegian Personal shareholders  

Dividends distributed to personal shareholders who are individuals resident in Norway for tax purposes (“Norwegian 
personal shareholder”), are taxed as ordinary income. Personal shareholders tax resident in Norway are in general liable 
for tax on their worldwide income. General income is taxed at a rate of 28%. However, Norwegian personal 
shareholders are entitled to deduct a calculated tax-free allowance when calculating their taxable dividend income. The 
allowance is calculated on a share-by-share basis, and the allowance for each share is equal to the cost price of the share 
multiplied by a determined risk free interest rate based on the effective rate after tax of interest on treasury bills 
(Norwegian: “statskasseveksler”) with three months maturity. The risk-free interest rate will be fixed annually for the 
use of shareholders holding shares on 31 December in the income year in question. The Directorate of Taxes announces 
the risk free interest rate in January the year after the income. The risk-free interest rate for 2012, announced in January 
2013, was 1.1%.  
 
Any part of the calculated allowance one year exceeding dividend distributed on the same share (“excess allowance”) 
can be  forwarded and set off against future dividends received on, or gains upon realisation of the same share.  
Furthermore, excess allowance can be added to the cost price of the share and included in basis for calculating the 
allowance on the same share the following years.  
If certain requirements are met, such Norwegian personal shareholders will also be entitled to a tax credit in the 
Norwegian tax for any withholding tax imposed on the dividends distributed in the jurisdiction where the foreign 
company is resident for tax purposes. 
 

Norwegian Corporate shareholders  

Dividends received by shareholders that are limited liability companies or similar entities tax-resident in Norway 
(“Norwegian Corporate Shareholders”) from a limited liability company tax-resident in the European Economic Area 
(EEA) are comprised by the participation exemption method.  

Three per cent of the income from dividends comprised by the participation exemption method is to be entered as 
general income and taxed at the flat rate of 28%, implying that dividends distributed form the Company to a resident 
corporate shareholder are effectively taxed at a rate of 0.84%.  
 
Corporate shareholders will as a general rule not be entitled to a tax credit in the Norwegian tax for any withholding tax 
imposed on the dividend distributed in the jurisdiction where the foreign company is resident for tax purposes.   
 

Norwegian Shareholders holding shares through partnerships 

Partnerships are as a general rule transparent for Norwegian tax purposes. The taxation occurs at partner level, and each 
partner is taxed on a current basis for its proportional share of the net income generated by the partnership at a rate of 
28%, regardless of whether such income is distributed to the partners or not. However, only 3% of a distributed 
dividend from the company to the partnership is taxed as general income at a rate of 28%, implying that such dividend 
is taxed at a rate of 0.84%.  
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For partners who are Norwegian personal shareholders distribution from the partnership are taxable. Such distributions 
will be taxed as general income at a rate of 28%. The Norwegian personal shareholders will be entitled to deduct a 
calculated allowance when calculating their taxable income, cf. the description of tax issue related to personal 
shareholders above.  
 
For Norwegian Corporate Shareholders holding shares through a partnership, 3% of distributions received from the 
partnership shall be taxed as general income at a rate of 28%, implying that such distribution is effectively taxed at a 
rate of 0.84%. 

14.2.2 Taxation on capital gains and on disposal of shares 

Norwegian Personal shareholders  

Sale, redemption or other disposal of shares is considered a realization for Norwegian tax purposes. Capital gains 
generated through a realization of shares in a foreign limited liability company by a personal shareholder resident in 
Norway for tax purposes are taxable in Norway as general income, at a flat rate of currently 28%. Losses are tax 
deductible. Gains are taxable and losses deductible in the year of disposal. 

The gain is subject to tax and the loss is tax deductible irrespective of the duration of the ownership and the number of 
shares disposed of.  

The taxable gain or deductible loss is calculated per share as the difference between the consideration received and the 
cost price of the share, including any costs incurred in relation to the acquisition or realization of the share. Any unused 
allowance on a share (see above) may be set off against capital gains related to the realization of the same share, but this 
may not lead to or increase a deductible loss, i.e. any unused allowance exceeding the capital gain upon the realization 
of a share will be annulled.  

If the personal shareholder has purchased the shares at different points in time, the shares that were purchased first will 
be regarded as the first to be disposed of, on a first-in first-out basis upon calculating taxable gain or loss. 

A Norwegian personal shareholder who moves abroad and ceases to be tax resident in Norway as a result of this, will be 
deemed taxable in Norway for potential gain of NOK 500,000 or more, related to all of the shares held at the time the 
tax residency ceased, as if the shares were realized at this time (“the exit tax rules”). Gains of NOK 500,000 or less are 
though not taxable. The tax payment may be postponed with adequate security provided. If the personal shareholder 
moves to a jurisdiction within the EEA, a deferral of payment of taxes is granted without such security, provided that 
the EEA state in question and Norway have a mutual agreement of exchange of information regarding the person’s 
income- and wealth, and assistance with collection of taxes. If the person moves to a jurisdiction within the EEA, 
potential losses of NOK 500,000 or more on all of the shares held at the time tax residency ceases will be tax deductible 
to the same extent as a gain would be taxable. Losses are determined in the year of emigration, but taxation (loss 
deduction) will occur at the time the shares are actually sold or otherwise disposed of.  
 
If the shares are realized within five years after the tax residency ceased, the tax assessment might be changed if the 
actual gain is less than the calculated potential gain, Furthermore the tax assessment might be changed if the gain is 
regarded taxable in another jurisdiction. However, the recalculation cannot create or increase a deductible loss.  

If the shares are not realized within five years after the shareholder ceased to be resident in Norway for tax purposes, 
the tax liability calculated under these provisions will not apply.  
 
Any tax treaty in force between Norway and the state to which the shareholder has moved may influence the application 
of these rules. 
 

Norwegian Corporate shareholders  

Norwegian Corporate Shareholders are generally exempt from tax on capital gains upon the realization of shares in a 
limited liability company tax-resident in an EEA country.  Losses upon the realization and costs incurred in connection 
with the purchase and realization of such shares are not tax deductible for tax purposes. 

Shares owned through partnerships 

Partnerships are as a general rule transparent for Norwegian tax purposes. The taxation occurs at partner level, and each 
partner is taxed on a current basis for its proportional share of the net income generated by the partnership at a rate of 
28%, regardless of whether such income is distributed to the partners or not. However, capital gains from the sale of 
shares in Company’s resident within the EEA are not considered taxable income for the partners/partnerships. Thus, 
Norwegian shareholders holding shares through a partnership are exempt from taxation on realization of such shares.  
 
For partners who are Norwegian personal shareholders taxation occurs when the capital gains received are distributed 
from the partnership to such partners. Such distributions will be taxed as general income at a rate of 28%. The 
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Norwegian personal shareholders will be entitled to deduct a calculated allowance when calculating their taxable 
income, cf. the description of taxation related to personal shareholders above. 

 

Norwegian corporate shareholders holding shares through a partnership will be exempt from taxation of their 
proportional part of capital gains received and distributed by the partnership, with the exception for the 0.84% effective 
tax outlined above 

14.2.3 Net wealth tax 

The value of shares is included in the basis for the computation of wealth tax imposed on Norwegian personal 
shareholders. Norwegian corporate shareholders (e.g. limited liability companies and certain other companies) in a 
similar position are in general not subject to wealth tax.  

The marginal wealth tax rate is 1.1% of the market value as of 1 January in the year of assessment.  

14.3 TAX CONSEQUENCES RELATED TO THE OWNERSHIP AND DISPOSAL OF SHARES – 
FOREIGN SHAREHOLDERS 

This section summarizes Norwegian tax rules relevant to shareholders that are not residents of Norway for Norwegian 
tax purposes (“foreign shareholders”). The potential tax liabilities for foreign shareholders in the jurisdiction where they 
are resident for tax purposes or other jurisdictions will depend on tax rules applicable in the relevant jurisdiction. 
 
Companies registered and resident for tax purposes abroad will normally not be tax liable to Norway. Tax residency is 
decided on the basis of the place of effective management of the company. If the company is effectively managed from 
Norway, through board decisions etc., there is a risk that questions regarding tax residency will arise. 
 
Companies conducting parts of their business in Norway may also be tax liable to Norway through a permanent 
establishment in Norway.  
 
Tax liability to Norway according to the rules mentioned above is affected by the way the companies operate, and is 
therefore subject to the companies’ own control. 

14.3.1 Taxation of dividends 

In the case where a non-resident Shareholder is engaged in business activities in Norway and the shares with respect to 
which the dividend is paid are effectively connected with such activities, the dividend will be taxed in the same manner 
as dividend paid to a resident Shareholder (see above Section 14.2 “Norwegian Shareholders”).  

14.3.2 Taxation of capital gains upon realization of shares 

Gains from the sale or other disposition of shares by a non-resident personal shareholder will not be subject to taxation 
in Norway unless the shares are effectively connected with business activities carried out or managed in Norway. If so 
is the case, the capital gain or loss will be calculated in the same manner as described above with respect to other 
shareholders that are subject to taxation or domiciled in Norway (see Section 14.2 “Norwegian Shareholders”). 
Shareholders not resident in Norway for tax purposes are not subject to Norwegian net wealth tax unless it is a non-
resident shareholder and the shares are effectively connected to the conduct of trade or business in Norway. 

14.4 DUTIES ON TRANSFER OF SHARES 

No stamp duties, VAT or similar duties/ taxes are currently imposed in Norway on the transfer of shares, whether on 
acquisition or disposal. 

14.5 INHERITANCE TAX 

When shares are transferred by way of inheritance or gift, such transfer may give rise to inheritance or gift tax in 
Norway if the decedent, at the time of death, or the donor, at the time of the gift, is a resident or citizen of Norway for 
inheritance tax purposes, or if the shares are effectively connected with a business carried out through a permanent 
establishment in Norway. However, in the case of inheritance tax, if the decedent was a citizen but not a resident of 
Norway, Norwegian inheritance tax will not be levied if inheritance tax or a similar tax is levied by the decedent’s 
country of residence.  

The basis for the computation of inheritance tax is the market value at the time the transfer takes place. The rate is 
progressive from 0% to 15%. For inheritance and gifts from parents to children, the maximum rate is 10%. 
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15. DANISH TAXATION  

15.1 INTRODUCTION 

The following summary of the consequences of Danish taxation is based on the rules and regulations applicable at the 
date of the Prospectus. The summary is based on applicable Danish laws, rules and regulations, as they exist as of the 
date of this Prospectus. Such laws, rules and regulations could be subject to change, possibly on a retroactive basis. The 
summary is only meant to provide general guidelines and does not deal with all aspects that could be important for 
potential investors. The tax treatment of each investor may depend on the individual investor’s specific situation. 
Potential investors are encouraged to consult their own tax advisors in order to assess specific taxation consequences 
associated with investment in the Company and how taxation issues might possibly apply locally and abroad, or what 
the implications involved are, inter alia, possible changes in applicable taxation. 
 
Any reference to a “Danish shareholder” or a “foreign shareholder” in the summary below refers to the tax residency 
and not the nationality of such shareholder. 

15.2 DANISH SHAREHOLDERS 

15.2.1 Taxation of dividends 

Personal shareholders  

Dividends paid to individual investors are taxed as share income. The applicable tax rate varies and depends on the size 
of share income. Income up until DKK 48,300 (this amount is adjusted annually as from 2014) is taxed at 27%, while a 
higher tax rate of 42% applies to income exceeding DKK 48,300 (2013). For married couples cohabiting at the end of 
the income year the maximum limit for applying the 27% tax rate is DKK 96,600 (this amount is adjusted annually as 
from 2014) irrespective of which spouse receives the share income. 
 
Dividends are subject to withholding tax of 27% upon distribution. If the share income in a given year solely comprises 
dividend income and does not exceed DKK 48,300/96,600 (2013), the withholding tax constitutes a final tax. The 
Company is responsible for withholding tax on dividends on behalf of the shareholder.  
 

Corporate shareholders  

Taxation of dividends and capital gains of shareholders that are subject to Danish corporate taxation depends on the size 
of shareholding. In this regard the distinction is made between: 
 

 Shares of subsidiaries (subsidiary shares); 
 Shares of group enterprises (group shares); and 
 Portfolio shares 

 
“Subsidiary shares” are shares owned by a shareholder holding at least ten per cent of the nominal share capital of the 
issuing company, provided that the latter is located in the EU/EEA or in a country with which Denmark has concluded a 
double taxation treaty. 
 
“Group shares” are defined as shares in companies with which the shareholder is subject to Danish tax consolidation or 
where the requirements for international tax consolidation under Danish law are fulfilled. It is of no importance in 
which country the companies are resident as long as the companies are affiliated.  
 
If the shares do not constitute group shares, subsidiary shares or other shares, they constitute “portfolio shares”. In 
general, the shares constitute portfolio shares when the shareholder holds less than ten per cent of the nominal share 
capital in the issuing company. 
 
Dividends received from subsidiary shares and group shares are tax exempt irrespective of the ownership period. 
Dividends received on portfolio shares are fully taxable at the general corporate income tax rate irrespective of the 
ownership period. The general income tax rate is 25% in 2013; 24.5% in 2014; 23.5% in 2015; and 22% in 2016 and 
onwards. These dividends are also subject to withholding tax, at the effective rate of 25% in 2013 and 22% in 2014 and 
onwards. The Company is responsible for withholding tax on dividends on behalf of the shareholder.  
 

Shares owned through partnerships 

Partnerships are as a general rule transparent for Danish tax purposes. However, if controlling shareholders in the 
partnership are located abroad such partnership may under certain circumstances be treated as a taxable entity instead of 
a transparent entity.  
 
The taxation occurs at partner level, and each partner is taxed on its proportional share of the net income generated by 
the limited partnership regardless of whether such income is distributed to the partner or not. Such net income is taxed 
as if the partner had held the underlying assets personally. 
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When the net income is actually distributed to the shareholders in the limited partnership no additional taxation will 
occur.  

15.2.2 Taxation upon realization of shares 

Personal shareholders  

Private individuals should include gain from the sale of shares in calculating taxable income, regardless of the 
ownership period and size of shareholding.  
 
A gain realized on sale of shares is taxed as share income. The applicable tax rate varies and depends on the size of 
share income. Income up until DKK 48,300 (this amount is adjusted annually as from 2014) is taxed at 27%, while a 
higher tax rate of 42% applies to income exceeding DKK 48,300 (2013). For married couples cohabiting at the end of 
the income year the maximum limit for applying the 27% tax rate is DKK 96,600 (this amount is adjusted annually as 
from 2014) irrespective of which spouse receives the share income. The gain is calculated as the difference between the 
average acquisition cost of all shares in the issuing company and the received cash consideration.  
 
Capital losses on listed shares can only be used to offset taxable gains and dividend income received from other listed 
shares. Losses on listed shares may only be set off against gains and dividends on other listed shares if the tax 
authorities have received certain information concerning the shares. This information can normally be provided to the 
tax authorities by the securities dealer.   
 
Any excess loss on listed shares of a spouse that cannot be deducted in own capital gain or dividends from listed shares 
will be transferred for deduction in a spouse’s positive share income on listed shares. Any exceeding loss can be carried 
forward for subsequent income years and as a priority rule needs to be deducted in own positive share income on listed 
shares first, before it will be transferred to a spouse. The carried forward losses need to be utilized in the earliest 
possible income year. 
 

Corporate shareholders  

Gains on disposal of subsidiary shares and group shares are tax exempt irrespective of ownership period. This entails 
that a loss is not deductible. Gains on disposal of listed portfolio shares are taxable at the general corporate income tax 
rate, while deduction is granted for losses. The general income tax rate is 25% in 2013; 24.5% in 2014; 23.5% in 2015; 
and 22% in 2016 and onwards. 
 
Companies’ gains or losses on listed portfolio shares are taxed based on mark-to-market principle. A gain or a loss is 
calculated as the difference between the value of the listed portfolio shares at the beginning and the end of the income 
year, beginning with the difference between the acquisition cost and the value at the end of the same income year. Upon 
realization of the listed portfolio shares, i.e. redemption or disposal, the taxable income of that income year equals the 
difference between the value of the listed portfolio shares at the beginning of the income year and the value of the 
shares at realization. If the listed portfolio shares have been acquired and realized in the same income year, the taxable 
income equals the difference between the acquisition cost and the price at realization. 
 
Transition from the status of subsidiary shares/group shares to portfolio shares, and vice versa, is for tax purposes 
treated as disposal and immediate acquisition at market value at the time of status change. 
 

Shares owned through partnerships 

Partnerships are as a general rule transparent for Danish tax purposes. However, if controlling shareholders in the 
partnership are located abroad such partnership may under certain circumstances be treated as a taxable entity instead of 
a transparent entity.  
 
The taxation occurs at partner level, and each partner is taxed on its proportional share of the net income generated by 
the limited partnership regardless of whether such income is distributed to the partner or not. Such net income is taxed 
as if the partner had held the underlying assets personally. Companies being shareholder in the partnership are taxed 
each year based on a mark-to-market principle even if the partnership has not sold any shares; see above under 
“Corporate shareholders”.  
 
When the net income is actually distributed to the shareholders in the limited partnership no additional taxation will 
occur. 

15.2.3 Net wealth tax 

There is no Danish wealth tax with relevance to shareholders. 
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15.3 TAX CONSEQUENCES RELATED TO THE OWNERSHIP AND DISPOSAL OF SHARES – 
FOREIGN SHAREHOLDERS 

15.3.1 Taxation of dividends 

Personal shareholders 
Dividends distributed to non-resident individuals in respect of shares held in a Danish company are generally subject to 
Danish withholding tax at the rate of 27%. The Company is responsible for withholding tax on dividends on behalf of 
the shareholder. 
 
Denmark has an extensive double taxation treaty network worldwide. Non-resident shareholders are normally eligible 
for a refund of a part of the Danish withholding tax paid where they are entitled to claim a reduction to the treaty rate. 
Shareholders resident in non-treaty states are not eligible for a lower withholding tax rate. 
 
A separate regime for reduction of withholding tax to the relevant treaty rate is available to private individuals who are 
tax residents of the United States, Canada, Germany, the Netherlands, Belgium, Luxembourg, Norway, Sweden, 
Ireland, Switzerland, Greece, the United Kingdom and Finland. In order to qualify under this regime, a shareholder 
must deposit his/her shares with a Danish bank, and the shareholding must be registered and administered by VP 
Securities A/S. In addition, such shareholder must provide certification from the relevant foreign tax authority as to the 
shareholder’s tax residence and eligibility under the relevant treaty.  
 
If the shareholder holds less than ten per cent of the nominal share capital in the issuing company and the shareholder is 
tax resident in a jurisdiction which has a double taxation treaty or a tax information exchange agreement with Denmark, 
such dividends are subject to Danish tax at a rate of 15%. However, Danish tax is withheld at a rate of 27% and the 
recipient must request a refund of Danish tax withheld in excess of the 15% or a lower rate set forth in the applicable 
double tax treaty. Where the recipient is tax resident in a country outside the EU, but in a country that has entered into 
an arrangement of exchange of information with Denmark it is an additional condition that the recipient together with 
associated parties does not own more than 10% of the shares in the company distributing the dividend. 
 
Corporate shareholders 
Non-resident shareholders receiving dividend from subsidiary shares are not liable for Danish withholding tax 
irrespective of the ownership period, provided that the dividend taxation should have been reduced or relinquished 
under the European Union Parent-Subsidiary Council Directive (90/435/EEC) or a double taxation treaty between 
Denmark and the residency state of the shareholder. Furthermore, Danish withholding tax does not apply to dividends 
paid to foreign shareholders of group shares if the above listed conditions are met and provided that the foreign 
company is domiciled in the EU/EEA. It is a requirement for applicability of a reduced rate or exemption from 
withholding tax under double taxation treaties that the non-resident shareholder is the beneficial owner of the dividend 
in question, while for the protection right under the directive to apply, the generally applicable anti-abuse principles 
shall not have been violated. 
 
Dividends from portfolio shares are subject to a withholding tax of 27%, regardless of the ownership period. The 
Company is responsible for withholding tax on dividends on behalf of the shareholder.   
 
If Denmark has entered into a double taxation treaty with the country in which the shareholder is resident, the 
shareholder may seek a refund from the Danish tax authorities of the part of the tax withheld in excess of the tax to 
which Denmark is entitled under the relevant double taxation treaty.  
 
If the shareholder holds less than ten per cent of the Company’s nominal share capital and the shareholder is tax 
resident in a jurisdiction that has concluded a double taxation treaty or a tax information exchange agreement with 
Denmark, and the shareholder is eligible for a reduction under the treaty/agreement, then the applicable withholding tax 
rate is 15%. However, Danish tax is withheld at a rate of 27% and the recipient must request a refund of Danish tax 
withheld in excess of the 15% or a lower rate set forth in the applicable double tax treaty. If the shareholder is tax 
resident outside the European Union, it is an additional requirement for eligibility for the 15% rate that the shareholder 
together with any group related shareholders holds less than ten per cent of the Company’s nominal share capital. 

15.3.2 Taxation of capital gains upon realization of shares 

Personal shareholders 
Non-resident investors are in general not subject to capital gains taxation in Denmark upon disposal of shares. As an 
exception, gains and losses on the sale of shares that are attributable to a permanent establishment in Denmark are 
taxable. 
 
Corporate shareholders 
Non-resident investors are in general not subject to capital gains taxation in Denmark upon disposal of shares. As an 
exception, gains and losses on the sale of listed portfolio shares are taxed under the same rules as for Danish resident 
investors, in cases where these shares are attributable to a permanent establishment in Denmark. 
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15.3.3 Net wealth tax 

There is no Danish net wealth tax with relevance to shareholders.   

15.4 DUTIES ON TRANSFER OF SHARES 

There is no Danish share transfer tax or stamp duty upon transfer of shares.  

15.5 INHERITANCE TAX 

When shares are transferred by way of inheritance, such transfer may give rise to inheritance tax in Denmark if the 
decedent, at the time of death, is a resident of Denmark for inheritance tax purposes, or if the shares are attributable to a 
permanent establishment in Denmark.  
 
The basis for the computation of inheritance tax is the market value at the time the transfer takes place. The rate varies 
between 0% and 36.25%. For inheritance from for example parents to children, the maximum rate is 15%.  
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16. ADDITIONAL INFORMATION  

16.1 APPENDIX 

For the life of this Prospectus, the following documents will be available as Appendices to the Prospectus: 
 

 Appendix A: Articles of Association 
 Appendix B: Articles of Association following the extraordinary general meeting scheduled to be held on or 

about 3 December 2013 (draft) 
 Appendix C: Financial statements for the years ended 31 December 2012, 2011 and 2010 prepared according 

to IFRS 
 Appendix D: Application Form for the Retail Offering 
 Appendix E: Application Form for the Retail Offering (Norwegian) 

16.2 DOCUMENTS ON DISPLAY 

Copies of the following documents will be available for inspection at the Company’s business address at Tobaksvejen 
23A, Denmark, during normal business hours from Monday to Friday each week (except public holidays) for a period 
of twelve months from the date of this Prospectus. 
 

 The Company’s Articles of Association and Certificate of Incorporation 
 The Group’s consolidated financial statements as of, and for the years end, 31 December 2012, 2011 and 2010 

prepared according to IFRS 

16.3 STATEMENT REGARDING SOURCES 

The Company confirms that when information in this Prospectus has been sourced from a third party it has been 
accurately reproduced and as far as the Company is aware and is able to ascertain from the information published by 
that third party, no facts have been omitted which would render the reproduced information inaccurate or misleading. 
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17. NORWEGIAN SUMMARY (NORSK SAMMENDRAG)  

Dette norske sammendraget er utarbeidet for det norske verdipapirmarkedet i forbindelse med Tilbudet av aksjer 
i Napatech A/S og notering av Aksjene i Napatech A/S på Oslo Børs, alternativt på Oslo Axess. Informasjonen i dette 
kapittelet utgjør et sammendrag av informasjon som fremgår andre steder i dette Prospektet og inneholder ikke noe 
informasjon ut over dette. Dette norske sammendraget er en oversettelse av Prospektets kapittel 1 "EXECUTIVE 
SUMMARY". Sammendraget utgjør en del av det engelskspråklige Prospektet. Investeringsgrunnlaget for det norske 
verdipapirmarkedet består således ikke kun av det norske sammendraget, men av hele Prospektet. Investorer 
oppfordres til å lese hele Prospektet nøye før en investeringsbeslutning eventuelt treffes. Ved motstrid mellom det 
norske sammendraget og de deler av Prospektet som er skrevet på engelsk, skal den engelske delen av Prospektet gå 
foran. 
 
Sammendrag er satt sammen av innholdskrav, kjent som "Elementer". Disse Elementene er nummerert i Kapittel A – E 
(A.1 – E.7).  
 
Dette sammendraget inneholder alle Elementene som er påkrevet i sammendrag for denne type verdipapir og utsteder. 
Ettersom noen Elementer ikke er påkrevet vil det kunne være hull i nummereringen av Elementene. 
 
Selv om et Element kan være påkrevet i sammendraget på grunn av typen av verdipapir og utsteder, er det mulig at det 
ikke finnes relevant informasjon å gi om Elementet. I dette tilfellet vil det være inkludert en kort beskrivelse av 
Elementet med benevnelsen "ikke relevant".   
 
Kapittel A – Innledning og advarsel 
 

Element Beskrivelse av 
Elementet 

Innholdskrav 

A.1 Advarsel Dette sammendraget bør leses som en innledning til Prospektet.  
 
Enhver beslutning om å investere i Tilbudsaksjene bør være basert på en vurdering 
av Prospektet i sin helhet av investoren.  
 
Der et krav relatert til informasjonen som følger av Prospektet reises for retten, kan 
saksøkende investor, under nasjonal lovgiving i dens Medlemsstat, måtte bære 
kostnadene ved å oversette Prospektet før rettsprosessene kan begynne.  
 
Sivilrettslig erstatningsansvar knyttes kun til de personer som har utarbeidet 
sammendraget inkludert oversettelse, men kun dersom sammendraget er 
villedende, upresis eller inkonsistent når den leses sammen med andre deler av 
Prospektet eller den ikke gir, når den leses sammen med andre deler av Prospektet, 
nøkkelinformasjon for å hjelpe investorer i deres vurderinger om å investere i slike 
verdipapirer.  
 

A.2 Videresalg og 
endelig plassering 
av finansielle 
mellompersoner  

Ikke relevant. Det vil ikke foretas videresalg. Ingen finansielle mellompersoner vil 
bli brukt i den endelige plasseringen av tilbudet.  

 
Kapittel B – Utsteder 
 
Element Beskrivelse av 

Elementet 
Innholdskrav 

B.1 Utsteders 
juridiske og 
kommersielle 
navn 

Napatech A/S 

B.2 Utsteders 
jurisdiksjon og 
juridiske form, 
lovgivningen 
utsteder driver sin 
virksomhet under 
og hjemstat. 

Selskapets registrerte navn er Napatech A/S. Selskapet er et aksjeselskap i samsvar 
med den danske aksjeselskapsloven og er register i det danske foretaksregisteret 
med registreringsnummer. (CVR-no.) 10 10 91 24.  

B.3 Nøkkelfaktorer 
relatert til 
pågående 
virksomhet og 
aktiviteter, 

Napatech utvikler og markedsfører det som anses av Selskapet for å være verdens 
mest avanserte Intelligente Nettverksadaptere for nettverksdata analyse og 
applikasjonsavlastning. Napatech selger produktene sine til produsenter av 
nettverksutstyr (NEM) som deretter leverer verktøy til nettverkseiere som skaper 
visibilitet om ytelsen og driften av deres nettverk, applikasjoner og datatjenester 
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hovedkategorier 
av solgte 
produkter og 
primærmarkeder 

Napatech er en ledende produsent av originalutstyr ("OEM") leverandør av 
Intelligente Nettverksadapter hardware og software med en installert base på mer 
enn 140,000 porter. Vesentlig nettverksdata vekst, økte sikkerhetsutfordringer, et 
økende antall software applikasjoner og økende komplekse transaksjonsstrukturer 
gir alle et presserende behov for nettverksvisibilitet og analytiske egenskaper.  
Napatechs produkter gir garantert nettverksinnsikt som fører til en effektiv 
beslutningsprosess for nettverkseiere.  
 
Napatech har hovedkontor i København og har vært en ledende leverandør av 
Intelligente Nettverksadapter hardware og software siden 2003. I 2004 stiftet 
Napatech sitt første datterselskap i USA. Napatech har nå tre kontorer i USA, et i 
Japan, et i Brasil og et i Sør-Korea.  
 
Selskapet ble stiftet i 2003 basert på det fundamentale prinsippet om at økende 
nettverkstrafikk og kompleksitet vil åpne et marked for å bygge høyytelse 
nettverksverktøy basert på å kombinere standard servere, Intelligente 
Nettverksadaptere og analytisk software. Napatechs første kommersialiserte 
produkt, en 1 GbE Intelligent Nettverksadapter, ble levert i 2004. I de påfølgende 
årene fikk Selskapet kommersialisert en 10 GbE Intelligent Nettverksadapter.  
Siden da har Selskapet utviklet flere nye generasjoner av dens 1 GbE og 10 GbE 
Intelligente Nettverksadaptere. I 2006 kjøpte Napatech eiendeler fra Xyratex, en av 
hovedkonkurrentene, inkludert deres 1 GbE Intelligente Nettverksadapter 
portefølje og korresponderende kundebase. Siden da har Napatech vesentlig utvidet 
sin kundebase med nye kunder mens virksomheten har vokst med de ervervede 
kundene. I 2011 introduserte Napatech det som anses av Selskapet å være verdens 
første 40 GbE Intelligente Nettverksadapter.  
 
Napatech fokuserte opprinnelig på utvidelse i Nord-Amerika og Europa, men har 
siden 2010 også fokusert på Asia ved å åpne kontorer bade i Japan og Sør-Korea. 
Napatech har fått anerkjennelse for sine selskapsprestasjoner, og har mottatt blant 
andre priser som Entrepreneur of the Year award fra Ernst & Young i 2008 og 
2010. Napatech har også blitt anerkjent for sine produkter med f. eks. “Best of 
show award” i 2011 på Interop Tokyo. 
 
Napatech søker å bli Napatech de-facto standarden innen nettverksverktøy i 
markedet for Intelligente Nettverksadaptere, ved å gi visibilitet i ytelsen og driften 
av nettverk, applikasjoner og data service. Napatechs strategi er å hjelpe sine 
kunder med å utvikle høyytelse produkter på en rask, effektiv og profitabel måte 
ved å bruke standard servere drevet av Napatech løsninger.   
 
Napatechs forretningsmål er å vokse ved å utvide verdensomspennende salg og 
supportegenskaper i nye vertikaler og geografier – på denne måten å promotere den 
nåværende samlede Intelligente Nettverksadapteren og software løsninger, og 
virksomhet på tvers av nåværende markeder og kunder ved å fremheve sin produkt 
portefølje til å møte neste generasjons nettverkstilkobling, server og 
bransjestandarder. Vekst vil også søkes gjennom utvikling av nye løsninger 
fokusert på spesifikke bransjer som Telecom; og løsninger skreddersydd for å 
fremheve verdier, spesielt i sikkerhet og test & målingsmarkedsegmentet. Napatech 
har som intensjon å vokse organisk og muligens gjennom oppkjøp.  
 

B.4a Vesentlige nylige 
trender som 
påvirker Utsteder 
og bransjene der 
den opererer.  

Napatech ser for tiden en nedgang i salg som Selskapet forklarer med generell 
bekymring rundt markedsforholdene som drives av amerikanske myndigheters 
budsjettkutt og forhold rundt gjeldsnivå. Som følge av dette har Selskapet realisert 
en YOY reduksjon i salg i tredje kvartal 2013. I flere instanser har Napatechs 
kunder forsinket prosjekter eller erstattet dem med mindre prosjekter. Selskapet har 
sterk tro på at det at salgene drar ut er en konsekvens av forskjeller i timing og ikke 
på grunn av problemer med kundelojalitet ettersom det på dato for dette Prospektet 
ikke har vært noen kunder som har kansellert en kontrakt.    
 
Denne trenden er tydelig på tvers av de fleste av Selskapets kunder, som i 
Selskapets vurdering, indikerer en syklisk nedgang og ikke en svekket 
markedsposisjon. Selskapet opplevde lignende markedsforhold i 2011. I de 
kommende årene forventer Selskapet at salget skal returnere når utsatte prosjekter 
starter opp igjen og de generelle markedsforholdene forbedres.   
 
Bortsett fra ovennevnte trender, er Selskapet ikke klar over usikkerheter, 
etterspørsel, forpliktelser, eller hendelser som det er rimelig grunn til å tro vil ha en 
betydelig påvirkning på Selskapet i minst de kommende årene. Videre har ikke 
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Konsernet opplevd noen vesentlige endringer eller trender i produksjon, salg, 
inventar, kostnader eller salgspriser siden slutten av 2012 og frem til datoen for 
dette Prospektet.  
 

B.5 Konsernet/Utsted
ers stillingen 
innen Konsernet 

Napatech A/S er morselskapet i Konsernet og ble stiftet i 2003. Alle 
utviklingsaktiviteter og samhandling med den outsourcede produksjonen, og 
Konsernets markedsføringsaktiviteter drives fra Danmark. Alle immaterielle 
rettigheter tilhører Napatech A/S og alle produkter er levert av Napatech A/S og 
blir enten solgt direkte til kunder eller til datterselskaper.   
 

B.6  Personer som har 
interesser i 
Utsteders 
aksjekapital eller 
stemmerettigheter  

Følgende aksjonærer eide mer enn 5 % av den utstedte aksjekapitalen den 20. 
november 2013: FERD AS (eier 1 364 706 B aksjer tilsvarende 38.6 % av den 
totale aksjekapitalen), Northzone IV K/S sammen med Northzone IV SPV Ltd. 
(eier 1 346 699 B aksjer tilsvarende 38.1 % av den totale aksjekapitalen), Broholm 
Christophersen APS (eier 1 600 B aksjer og 200 047 A aksjer tilsvarende totalt 
5.7 % av den totale aksjekapitalen) og DTU Invest K/S og DTU Symbion 
Innovation A/S som til sammen eier totalt 197 270 Aksjer, tilsvarende 5.6 % av 
den totale aksjekapitalen.  
 

B.7 Utvalgt historisk 
finansiell 
nøkkelinformasjo
n  

Følgende konsolidert finansiell informasjon har blitt hentet fra Napatech A/S’ 
reviderte konsoliderte årsregnskaper for 2012, 2011 og 2010 utarbeidet i henhold 
til IFRS. Selskapets delårsregnskaper inkludert; Q3 2013, Q3 2012, YTD 2013, og 
YTD 2012 er utarbeidet av Konsernledelsen i henhold til IAS 34. Disse tallene 
relaterer seg ikke til en tilsvarende publisert rapport.  
 
Den utvalgte finansielle informasjonen som fremgår nedenfor bør leses i 
sammenheng med Konsernets publiserte årsregnskap med noter som her er vedlagt. 
 

 
 
 

KONSOLIDERT RESULTAT   

 
DKK tusen 

 
Pr. tre måneder avsluttet 

30. september 
(IAS 34 urevidert) 

  
Pr. ni måneder avsluttet 

30. september 
(IAS 34 urevidert) 

  
Årsslutt 

 
(IFRS revidert) 

2013 2012  2013 2012  2012 2011 2010 

Driftsinntekter 42 067 49 155  138 028 128 877  181 179 134 477 143 096 

Varekostnader (11 881) (15 229)  (40 014) (40 534)  (52 598) (43 934) (49 483) 

Forskning og utviklingskostnader (4 025) (3 856)  (10 645) (12 429)  (21 642) (16 921) (14 578) 

Avskrivninger og nedskrivninger1  (5,218) (4,873)  (15,906) (13,633)  (21,221) (15,945) (9,802) 

Bruttofortjeneste 20 943 25 197  71 463 62 281  85 718 57 677 69 233 

Salgs og leveringskostnader  (13 683) (11 177)  (41 570) (32 339)  (45 847) (38 827) (35 381) 

Administrative kostnader (8 051) (6 008)  (27 033) (17 384)  (21 582) (17 542) (16 651) 

Driftsresultat (791) 8 012  2 859 12 558  18 289 1 308 17 201 

Finansinntekter (1 054) -  2 286 1 780  1 574 1 792 

Finanskostnader (1 212) (91)  (1 874) (1 014)  (1 008) (493) (359) 

Netto finans inntekter/kostnader (2 266) (91)  412 766  (1 007) 81 1 433 

Resultat før skatt (3 057) 7 921  3 271 13 324  17 282 1 389 18 634 

Inntektssatt  (124) (2 130)  (2 271) (4 406)  (4 781) (968) (4 822) 

Årsresultat (3 181) 5 791  1 000 8 918  12 501 421 13 812 
 

1) I Selskapets 2012, 2011 og 2010 årsregnskaper er avskrivninger inkludert i forskning og utviklingskostnader. 
 

Kilde: Selskapets delårsregnskaper inkludert; Q3 2013, Q3 2012, YTD 2013 og YTD 2012 er utarbeidet av Konsernledelsen i henhold til IAS 34. De er 
urevidert og relaterer seg således ikke til en korresponderende publisert rapport. Tallene for 2012, 2011 og 2010 er hentet fra Selskapets publiserte 
årsrapporter som her er vedlagt.  
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KONSOLIDERT BALANSE   

 
DKK tusen 

 
Pr. ni måneder avsluttet 30. 

september 

  
Årsslutt 

(IFRS revidert) 

2013 2012 2012 2011 2010 

ANLEGGSMIDLER       

Utviklingsprosjekter 44 160 42 392 40 717 42 304 33 377 
Patenter 4 560 3 494 3 746 2 222 1 454 
Immaterielle eiendeler  48 720 45 886 44 463 44 526 34 831 

Anlegg og utstyr 6 772 4 636 6 189 6 131 3 816 
Kontorforbedringer 1 793 1 142 1 104 969 834 
Eiendom, anlegg og utstyr 8 565 5 778 7 293 7 100 4 650 

Utsatt skattefordel  3 997 5 431 5 388 9 901 18 444 
Langsiktige innskudd  1 672 1 240 1 239 1 166 923 
Andre anleggsmidler 5 669 6 671 6 627 11 067 19 367 

Sum anleggsmidler  62 954 58 383 58 383 62 693 58 848 

OMLØPSMIDLER      

Varelager  6 998 10 615 3 859 4 749 7 836 
Kundefordringer og andre fordringer 30 698 30 502 30 113 37 894 30 423 
Kontanter 23 605 15 995 30 105 7 519 8 740 
Sum omløpsmidler   61 301 57 112 64 077 50 162 46 999 

SUM EIENDELER  124 255 115 446 122 460 112 855 105 847 

EGENKAPITAL       

Aksjekapital 3 528 3 523 3 523 3 426 3 288 
Overkurs 103 494 103 364 103 364 99 836 94 824 
Valutaomregningsdifferanserreserver (604) 2 732 772 930 (4) 
Andre reserver 24 728 19 196 19 754 17 046 14 658 
Akkumulert tap (36 543) (41 127) (37 545) (50 044) (50 465) 
SUM EGENKAPITAL 94 603 87 688 89 868 71 194 62 301 

GJELD      

Rentebærende lån og kreditter 5 443 5 000 5 000 - - 
Utsatt skatt - - - - 6 065 
Sum langsiktig gjeld  5 443 5 000 5 000 - 6 065 

Rentebærende lån og kreditter 193 - - 13 411 - 
Avsetninger 1 346 10 246 7 667 7 135 5 779 
Leverandørgjeld og annen gjeld 22 671 12 512 19 925 21 115 31 481 
Sum kortsiktig gjeld  24 210 22 758 27 592 41 661 37 481 

SUM GJELD  29 653 27 758 32 592 41 661 43 546 

SUM EGENSKAPITAL OG GJELD 124 255 115 446 122 460 112 855 105 847 
 

Kilde: Selskapets delårsregnskaper inkludert; Q3 2013, Q3 2012, YTD 2013 og YTD 2012 er utarbeidet av Konsernledelsen i henhold til IAS 34. De er 
urevidert og relaterer seg således ikke til en korresponderende publisert rapport. Tallene for 2012, 2011 og 2010 er hentet fra Selskapets publiserte 
årsrapporter som her er vedlagt.  
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KONSOLIDERT KONTANTSTRØMOPPSTILLING 

 
DKK tusen 

 
Pr. tre måneder avsluttet 

30. september 
(IAS 34 urevidert) 

 
Pr. ni måneder 

avsluttet 30. september 
(IAS 34 urevidert) 

 
Årsslutt 

 
(IFRS revidert) 

2013 2012 2013 2012 2012 2011 2010 

DRIFTSAKTIVITETER        

Nettoresultat før skatt (3 057) 7 921 3 271 13 324 17 282 1 389 18 634 
Netto finanskostnader / (inntekt) 2 266 91 (412) (766) 422 492 (1 432) 
Avskrivninger og nedskrivninger  5 218 4 873 15 906 13 633 21 221 15 945 9 802 
Aksjebasert avlønning  864 598 4 975 2 109 2 707 2 952 5 021 
Valutajusteringer (2 816) 202 (1 835) 2 962 195 179 (1 971) 
Endringer i varelager (2 002) (4 292) (3 139) (5 864) 890 3 087 (2 567) 
Endring i kundefordringer og andre fordringer 251 (7 137) (585) 7 392 7 781 (7 471) (17 993) 
Endring i leverandørgjeld og annen gjeld 3 296 3 007 (3 575) (5 492) (658) (9 231) 21 839 
 4 020 5 262 14 606 27 296 49 839 7 342 31 333 

Renteinntekt  - - 2 90 .7 .6 12 
Betalte renter (116) (91) (310) (340) (423) (493) (205) 
Betalt inntektsskatt (124) - (425) - (149) (22) (23) 
Netto kontantstrøm fra / (brukt i) 
driftsaktiviteter 

3 780 5 171 13 873 27 006 49 267 6 828 31 117 

INVESTERINGSAKTIVITETER        

Kjøp av anleggsmidler (6 811) (3 364) (20 711) (13 670) (21 822) (26 367) (20 792) 
Investering i langsiktige innskudd  (58) (19) (433) (74) (73) (243) (274) 
Netto kontanter fra ( (brukt i) 
investeringsaktiviteter  

(6 869) (3 383) (21 144) (13 744) (21 895) (26 610) (21 066) 

FINANSIERINGSAKTIVITETER        

Utstedelse av aksjer - 3 540 135 3 625 3 625 5 151 - 
(Tilbkaebetaling av)/ Opptak av lån  (47) 5 000 636 (8 411) (8 411) 13 411 (3 000) 

Netto kontanter fra /( (brukt i) 
finansieringsaktiviteter 

(47) 8 540 771 (4 786) (4 786) 18 562 (3 000) 

Netto økning / (reduksjon) i kontanter og 
kontantekvivalenter (3 136) 10 329 (6 500) 8 476 22 586 (1 221) 7 051 
Kontanter og kontantekvivalenter ved begynnelsen 
av perioden 26 741 5 666 30 105 7 519 7 519 8 740 1 689 

Kontanter og kontantekvivalenter ved slutten av 
perioden 23 605 15 995 23 605 15 995 30 105 7 519 8 740 
 

Kilde: Selskapets delårsregnskaper inkludert; Q3 2013, Q3 2012, YTD 2013 og YTD 2012 er utarbeidet av Konsernledelsen i henhold til IAS 34. De er 
urevidert og relaterer seg således ikke til en korresponderende publisert rapport. Tallene for 2012, 2011 og 2010 er hentet fra Selskapets publiserte 
årsrapporter som her er vedlagt.  

 
Det har ikke vært noen vesentlige endringer i Konsernets finansielle- eller handelsposisjon siden 30. september 2013.
 
B.8 Pro forma 

finansiell 
informasjon 

Ikke relevant 

B.9 Resultatprognose 
eller estimat 

Ikke relevant 

B.10 Kvalifikasjoner i 
revisjonsberetning 

Det er ingen kvalifikasjoner i revisorberetningene.  

B.11  Arbeidskapital Selskapet er av den oppfatning at den har tilstrekkelig arbeidskapital til å dekke 
Konsernets nåværende behov, det vil si, for en periode på minst 12 måneder fra 
datoen for dette Prospektet. 
 

 
 
Kapittel C – Verdipapirene 
 
Element Beskrivelse av 

Elementene 
Innholdskrav 

C.1 Type og klasse av 
verdipapirer som 
tilbys/verdipapir 
identifikasjonsnu
mmer  

Tilbudet består av: 
 
(i) Et Institusjonelt Tilbud, der Tilbudsaksjer er tilbudt til (a) institusjonelle 

og profesjonelle investorer i Norge, (b) til investorer utenfor Norge og 
USA, etter gjeldende unntak fra lokale prospektkrav eller andre 
registreringskrav, og (c) i USA til QIBer i henhold til Rule 144A i 
Securities Act. Det Institusjonelle Tilbudet er underlagt en 
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minimumstegning på NOK 500 000 for investorer i Norge og NOK 1 000 
000 for investorer utenfor Norge; 

 
(ii) Et Ikke-Profesjonelt Tilbud der Tilbudsaksjene blir tilbudt allmenheten i 

Norge, underlagt et minimumstegningsbeløp på NOK 10 500 og et 
maksimum tegningsbeløp på NOK 499 999 pr. tegner. Hver investor som 
tegner for et beløp på NOK 10 500 eller mer i det Ikke-Profesjonelle 
Tilbudet får en rabatt på NOK 1 500 på den samlede Tilbudsprisen for 
Tilbudsaksjer som er allokert til denne investoren. Investorer som 
planlegger å legge inn en ordre over NOK 499 999 må gjøre dette i det 
Institusjonelle Tilbudet.   

 
Tilbudsaksjene som tilbys i tilknytning til Tilbudet vil på alle måter være like som 
eksisterende Aksjer i Selskapet så snart Tilbudsaksjene er utstedt og registrert i det 
danske foretaksregisteret og VPS, og herunder ha rett til å motta utbytte, dersom det 
er relevant. Tilbudsaksjene vil bli registrert med ISIN DK 0060520450.  
 

C.2 Valuta NOK 
 

C.3  Antall aksjer og 
pålydende  

Selskapets nåværende aksjekapital er DKK 3 531 603 fordelt på 648 196 A aksjer 
hver pålydende DKK 1.00 og 2 883 407 B aksjer hver pålydende DKK 1.00. Alle 
aksjene er gyldig utstedt og fullt betalt. 
 
B Aksjene skal automatiske konverteres til A aksjer ved børsnotering av Selskapets 
aksjer på en internasjonalt anerkjent børs. B aksjonærene har på grunn av dette 
inngått en avtale med Selskapet (the “ Paraplyavtalen”), der aksjonærene 
ugjenkallelig påtar seg, dersom Styret anbefaler det, å blant annet, stemme for de 
foreslåtte vedtakene på en generalforsamling (“EGF 2”) der alle Aksjene i Selskapet 
konverteres til en aksjeklasse. Paraplyavtalen fastsetter også bindende forpliktelser 
til å velge et nytt styremedlem, dersom foreslått av Styret på EGF 2. Paraplyavtalen 
har ingen betingelser, annet enn at “Warrantavtalen” der Selskapets Warrantholdere 
frasier seg retten til å motta kontantoppgjør for warrantene, og at Styret  anbefaler at 
aksjonærene på EGF 2 vedtar beslutningen om å konvertere aksjeklassene til en. 
Begge disse betingelsene er oppfylt på datoen for dette Prospektet, hvilket betyr at 
Aksjene vil bli konvertert til alminnelige aksjer på 1:1 basis.  
 
Selskapet søker notering for opp til 5 812 848 aksjer hvorav 3 531 603 er 
eksisterende aksjer, opp til 281 245 er utøvde warrants og 2 000 000 nye aksjer som 
skal utstedes i forbindelse med Tilbudet. 
 

C.4  Rettigheter 
tilknyttet 
verdipapirene 

Tilbudsaksjene som tilbys i forbindelse med Tilbudet vil på alle måter være like 
som Selskapets eksisterende Aksjer når Tilbudsaksjene har blitt utstedt og registrert 
hos det danske foretaksregisteret og VPS, og herunder ha rett til utbytte, hvis det 
skal utdeles.  
 
Etter den ekstraordinære generalforsamlingen som er planlagt avholdt på eller 
omkring 3. desember 2013, vil Aksjene være like på alle måter og det vil ikke være 
forskjellige stemmerettigheter eller aksjeklasser. Hver aksje vil ha én stemmerett på 
Selskapets generalforsamling.   
 

C.5 Begrensinger i fri 
omsettelighet 

Utenom i Norge, vil ikke Selskapet iverksette tiltak for å tillate et offentlig tilbud av 
Aksjene i noen jurisdiksjon. Mottak av dette Prospektet innebærer ikke et tilbud i de 
jurisdiksjoner der det vil være ulovlig å fremsette tilbud, og i de tilfeller, er dette 
Prospektet kun for informasjon og bør ikke kopieres eller redistribueres. Unntatt det 
som ellers er offentliggjort i dette Prospektet, hvis en investor mottar et eksemplar 
av dette Prospektet i en jurisdiksjon utenom Norge, skal ikke denne investoren 
behandle dette Prospektet som en invitasjon eller tilbud, heller ikke bør en investor i 
noe tilfelle handle i Aksjene, unntatt hvis det i den aktuelle jurisdiksjonen, slik 
invitasjon eller tilbud kan lovlig fremsettes til denne investoren, eller Aksjene kan 
lovlig handles uten å bryte regel om registrering eller andre juridiske krav.  Dette 
innebærer at hvis en investor mottar et eksemplar av dette Prospektet, bør 
investoren ikke distribuere eller sende det samme Prospektet, eller overføre Aksjer, 
til en person eller til en jurisdiksjon der dette vil medføre brudd på lokal 
verdipapirlov- og forskrift.  
 
For ytterligere informasjon om salg og overføring av Aksjene i andre jurisdiksjoner 
enn Norge, se Kapittel 12.11 “Restrictions on sale and transfer.” 
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C.6  Notering og 
opptak til handel 

Den 23. oktober 2013 søkte Selskapet om opptak til notering av Aksjene sine på 
Oslo Børs, alternativt Oslo Axess. Den 20. november 2013, besluttet styret på Oslo 
Børs å godkjenne Selskapets noteringssøknad på visse betingelser. For mer 
informasjon, se kapittel 5.3 “Conditions of completion of the Offering.” 
 
Selskapet forventer at handel i Selskapets Aksjer på Oslo Børs, alternativt Oslo 
Axess, starter på eller omkring 6. desember 2013. Selskapet har ikke søkt om 
opptak til notering av Aksjene på noen andre børser eller regulerte markeder.  

 
 
Kapittel D – Risiko 
 
Element Beskrivelse av 

Elementet 
Innholdskrav 

D.1 Nøkkelrisiko som 
er spesifikk for 
utsteder og dens 
bransje  

Risiko relatert til Konsernet og bransjen den opererer i 
 

1. Markedet for nettverksvisibilitet innen data kommunikasjon er 
vanskelig å forutse. Dersom markedet for nettverksvisibilitet ikke 
utvikler seg slik Konsernet forventer kan dette ha en vesentlig negativ 
effekt på Konsernets virksomhet, utsikter, finansielle stilling og 
driftsresultat. 

2. Konsernets finansielle prestasjoner avhenger av vekst i markedet for  
nettverksdatavisibilitet. Etterspørsel etter Konsernets produkter er 
knyttet til størrelse, vekst og kompleksitet i nettverksinfrastrukturen og 
etterspørselen etter nettverksteknologier som adresserer overvåkning og 
analyse, sikkerhet og testing og måling av slik infrastruktur. Dersom 
disse markedene ikke vokser, eller vokser saktere enn det Konsernet nå 
forventer, kan dette ha en vesentlig negativ effekt på Konsernets 
virksomhet, utsikter, finansielle stilling og driftsresultat. 

3. Konsernet har vesentlig konkurranse innen 
nettverksvisibilitetsmarkedet. Markedet som Konsernet opererer innen 
er konkurransepreget, den teknologiske utviklingen er hurtig og 
Konsernet kan i fremtiden også bli utsatt for økt konkurranse fra 
nåværende eller nye deltakere i markedet 

4. Lansering av produkter basert på ny teknologi kan få bred 
markedsaksept og fortrenge Konsernets produkter. 

5. Konsernets driftsinntekter kommer fra en produktfamilie med et 
begrenset antall produkter. Konsernet forventer at konsentrasjonen av 
driftsinntekter fra en produktfamilie inkludert et begrenset antall 
produkter vil fortsette i overskuelig fremtid. Som følge av dette vil 
fremtidig vekst og finansiell prestasjon i stor grad avhenge av evnen til 
å utviklet og selge forbedrede versjoner av Konsernets produkter. 

6. Konsernets prestasjoner vil avhenge av suksessfull lansering av nye 
produkter og forbedring av eksisterende produkter til og aksept av disse 
produktene av eksiterende og nye kunder. 

7. Konsernet avhenger av tilgjengeligheten av lisensene til tredjeparts 
software og andre immaterielle rettigheter. Manglende evne til å skaffe 
eller beholde visse lisenser eller andre rettigheter eller behovet for å gå 
til juridisk søksmål om disse forholdene, kan resultere i forsinkelser i 
utgivelse av produkter og kan ellers avbryte Konsernets virksomhet.  

8. Konsernet avhenger av å beskytte sin teknologi og immatrialrettigheter. 
Suksessen til Konsernets virksomhet avhenger av evnen til å beskytte 
og håndheve deres forretningshemmeligheter, varemerker, patenter 
eller andre immaterialrettigheter. 

9. Konsernet kan uten hensikt krenke tredjeparters immatrialrettigheter. 
10. Tredjeparter kan ulovlig kopiere Konsernets produkter eller krenke 

dens patenter og bruksmønstre. Ulovlige kopier av Konsernets 
produkter eller misbruk av dens varemerke og/eller patenter kan føre til 
tap i driftsinntekter og skade Konsernets varemerke. 

11. Feil i Konsernets produkter kan skade deres rykte og virksomhet. 
Konsernets produkter er komplekse og kan ha uoppdagede feil når disse 
først lanseres eller når nye versjoner slippes. Feil i Konsernets 
produkter kan føre til at produkter sendes tilbake og at det påkreves. 

12. Konsernets kvartals- og årlige driftsresultat kan variere vesentlig og 
være vanskelig å anslå. Denne mangelen på oversikt er hovedsakelig på 
grunn av svingninger i etterspørselen eller produktene og timingen på 
ordrene fra Konsernets kunder, kjøpemønstrene til kunder, 
sesongbetonte handelsmønstre basert på deres regnskapsår, forsinket 
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utvikling av salg hos nye kunder, bransjerelatert business softness, 
endring i investeringsklimaet innen konsernets kjerneområder, og 
generelle internasjonale konjunkturer 

13. Konsernet har lange og uforutsigbare førstegangs salgssykluser. Den 
typiske salgssyklusen for første design seier inkludert volumsalg kan 
være lange og uforutsigbare, og salgstiltak krever mye tid og ressurser 
for å gjennomføres suksessfullt. På grunn av lange og usikre 
salgssykluser er det vanskelig å forutse når kunden starter med 
volumkjøp av produktene og som følge av dette kan driftsresultatene 
variere vesentlig.  

14. Konsernet er avhengig av kundenes salgsprestasjoner. Siden 
majoriteten av Konsernets produkter er fullt integrert i 
sluttbrukerutstyret som markedsføres og selges av Konsernets kunder, 
er produktsalg full tut avhengig av kundens evne til å selge deres 
produkter til sluttbrukerne i målmarkedene.  

15. Salgsprisene på Konsernets produkter kan variere vesentlig. Den 
gjennomsnittlige salgsprisen av Konsernets produkter har sunket fra tid 
til annen avhengig av kundenes volumkjøp; denne utviklingen kan 
påvirke bruttoresultatet negativt. 

16. Konsernet er eksponert mot risiko tilknyttet endringer i den generelle 
økonomien. Konsernets operasjonelle prestasjoner kan bli negativt 
påvirket av endringer i den generelle økonomien eller redusert 
pengebruk på informasjonsteknologi og nettverksinfrastruktur, spesielt 
innen de markeder og bransjer der Konsernet opererer. 

17. Konsernet er eksponert mot risiko tilknyttet internasjonale operasjoner. 
I tillegg til Danmark, har Konsernet virksomhet og kontorer i USA, 
Japan, Sør-Korea og Brasil. Konsernets virksomhet i internasjonale 
markeder har iboende risiko knyttet til internasjonal virksomhet, 
inkludert, men ikke begrenset til, generelle økonomiske forhold i hvert 
land der Konsernet har virksomhet, overlappende ulik skattestrukturer, 
problemer relater til å drive en organisasjon spredt over flere land, 
uventede endringer i regulatoriske regimer, etterfølgelse av ulike 
utenlandske lover og forskrifter og, lengre sykluser på betalinger av 
kundefordringer i enkelte land.  

18. Konsernet kan matte vokse i størrelse og kan oppleve vanskeligheter 
med å håndtere veksten. Konsernets virksomhet, driftsresultat, 
finansielle stilling, utvikling og kommersialisering av nye produkter vil 
avhenge delvis på dens evne til å håndtere vekst effektivt. 

19. Konsernet er avhengig av å tiltrekke seg og ansette nøkkelpersonell. 
Konsernets suksess avhenger, til en vesentlig grad på fortsatte tjenester 
fra det individuelle medlem av ledelsesgruppen, som har betydelig 
erfaring i bransjen og i de lokale jurisdiksjonene der Konsernet opererer 
så vel som evne til å tiltrekke seg og ansette kompetente ansatte med 
tilstrekkelig erfaring og ekspertise. 

20. Usikkerhet rundt markedsbevissthet.  Nettverksdatavisibilitetsmarkedet 
er fortsatt i utvikling og Konsernet har ennå ikke en bred 
markedsbevissthet av produktene og fordelene. Markedsbevissthet 
rundt Konsernets verdiproporsjoner og produkter er essensielt for 
fortsatt vekst. 

21. Konsernet kan møte utfordringer relatert til vekst gjennom oppkjøp 
eller investeringer. Et oppkjøp eller investering kan resultere i 
uforutsette operasjonelle problemer og utgifter og vanskeligheter med 
integrering av virksomheter, teknologi, produkter, personell eller 
operasjoner av oppkjøpet. 

22. Noen komponenter og teknologier som er brukt i Konsernets produkter 
er levert fra en enkelt kilde. Tap av kildeleverandører kan føre til at 
Konsernet pådrar seg ytterligere kostnader med redesign som kan 
resultere i forsinkelser i produksjon og levering av Selskapets 
produkter.  

23. Konsernet er avhengig av kontraktsprodusenter til å produsere dens 
produkter. Dersom Konsernet må bytte kontraktsprodusent kan det 
pådra seg økte kostnader ved å kvalifisere en ny kontraktsprodusent og 
initiere produksjon. Svikt i å suksessfullt håndtere Konsernet forhold 
med kontraktsprodusenter kan ha en negativ påvirkning på dens 
virksomhet.  

24. Konsernet kan være underlagt offentlige reguleringer som påvirker 
eksporten av Konsernets produkter. Offentlige reguleringer av import 
eller eksport relatert til visse teknologier kan endres frat id til annen og 
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Konsernets bruk av ny teknologi kan også påvirkes av reguleringer. 
Dersom Konsernet ikke får de påkrevede eksport tillatelsene for 
produktene kan dette ha en negativ påvirkning på driftsresultat, bøter, 
kostnader og restriksjoner på eksportprivilegier.  

25. Internasjonale regler om miljø og vesentlig påvirkning på Konsernet. 
Konsernet er underlagt ulike internasjonale lover og forskrifter 
inkludert elektrisitet – og lasersikkerhet, elektromagnetisk 
kompatibilitet, farlig materielt innholdet i produktene, resirkulering av 
elektronisk utstyr og innhold i konfliktmineraler. 

 
Risiko relatert til Konsernets finansiering 
 

3. Konsernet er eksponert mot risiko knyttet til svingninger i valutakurser. 
Konsernet har virksomhet som generer vesentlige kontantstrømmer i 
primært USD. Konsernet omfatter også virksomheter med ulike 
funksjonelle valutaer (DKK og USD). Selv om Konsernet kan inngå 
begrensede hedgingtiltak for å forsøke å redusere visse risiko knyttet til 
svingninger i valutakurser, gir disse tiltakene kun en begrenset 
beskyttelse mot valuta-relaterte tap.  

4. Konsernet er eksponert mot skatterelatert risiko. Selskapet er 
inkorporert og skattepliktig i både Danmark og USA, og har 
datterselskaper eller filialer i USA, Japan, Sør-Korea og Brasil og 
selger til kunder i flere jurisdiksjoner. Det generelle skatteansvaret vil 
avhenge av hvor kilden til inntektene er og/eller hvor resultatet 
akkumuleres og underlagt beskatning, siden de ulike jurisdiksjonene 
har veldig ulike skatteregimer og beskatningsprosenter. Konsernets 
skattesituasjon, inkludert dens fremtidige effektive skattesats og 
brukbarheten av netto driftstap, kan endres som et resultat av 
beslutninger av relevante skattemyndigheter og kan ha en vesentlig 
negativ påvirkning på Konsernets virksomhet, utsikter, finansielle 
posisjon og driftsresultat.   
 

D.3 Nøkkelrisiko som 
er spesifikk for 
verdipapirene  

13. Markedsprisen på Tilbudsaksjene kan være svært volatile og investorer 
i Tilbudsaksjene kan pådra seg vesentlige tap. En investering i 
Tilbudsaksjene innebærer en høy grad av risiko, og investorer bør være 
i stand til å tåle vesentlige tap og/eller større svingninger i Aksjenes 
markedspris. Investorer kan være ute av stand til å selge deres 
Tilbudsaksjer til eller over Tilbudsprisen på grunn av svingninger eller 
et fall I markedsprisen til Aksjene som følge av flere faktorer, 
inkludert, men ikke begrenset til de risikofaktorene som er nevnt i dette 
kapittelet så vel som kvartalsmessige variasjoner i driftsresultat, 
negative forretningsutvikling, endringer i finansielle estimater og 
investeringsanbefalinger eller rangering av verdipapiranalytikere, 
kunngjøringer utenfor Konsernet eller at dens konkurrenter om nye 
produkter og tjenestetilbud, vesentlige kontrakter, oppkjøp eller 
strategiske forhold, publisitet om Konsernet, dens produkter og 
tjenester eller dens konkurrenter, rettssaker mot Konsernet, uforutsett 
ansvar, endringer i ledelsen, endringer i de regulatoriske regimene 
Konsernet opererer i eller generelle markedsforhold.  

14. Det finnes ingen tidligere markeder for Aksjene, og en et aktivt 
handlende marked kan ikke garanteres. Før Tilbudet var det ikke noe 
offentlig marked for Aksjene og det kan ikke garanteres at dette vil 
utvikles eller opprettholders og at Aksjene vil være mulig å få solgt 
videre til eller over Tilbudsprisen. 

15. Fremtidige salg av Aksjene kan presse prisene ned. Markedsprisen på 
Aksjene kan synke som følge av salg av et større antall Aksjer i 
markedet etter Tilbudet eller oppfatning om at et slikt salg kan skje. 
Future sales of Shares may depress the price of the Shares. Disse 
salgene, eller muligheten for at disse salgene kan skje, kan også gjøre 
det vanskelig for Selskapet å selge aksjer i fremtiden på et tidspunkt og 
til en prise den finner riktig.  

16. Fremtidige kapitalforhøyelser kan føre til en vesentlig utvanning av 
aksjebeholdningene til Selskapets aksjonærer. Selskapet kan bli nødt til 
å hente ytterligere kapital i fremtiden for å finansiering virksomheten of 
vekstplaner. Henting av ytterligere kapital eller oppkjøp av andre 
selskaper eller aksjeposter i selskaper ved ikke ennå utstedte Aksjer i 
Selskapet så vel som andre kapitaltiltak kan føre til en vesentlig 
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utvanning av beholdninger i Selskapet. 
17. Selskapet vil ha bred diskresjon over broken av nettoprovenyet fra 

Tilbudet og vil kanskje ikke bruke dem effektivt. Svikt i å bruke 
nettoprovenyet fra Tilbudet effektivt eller som planlagt kan ha en 
vesentlig negativ effekt på Selskapets virksomhet, utsikter, finansielle 
posisjon og driftsresultat. 

18. Selskapets større aksjonerer kan ha interesser som er annerledes enn de 
andre aksjonærenes og Selskapets interesser, og kan utøve sin 
innflytelse på en mate som kan være negative for Selskapets eller de 
andre aksjonærenes interesser. Denne konsentrasjonen av eierskak kan 
ha en vesentlig negativ effekt på Aksjenes markedspris. 

19. Fortrinnsretter er kanskje ikke tilgjengelig til amerikanske eller andre 
aksjonærer. i den utstrekning Selskapets aksjonærer ikke har mulighet 
til å utøve sine rettigheter til å tegne for nye aksjer, vil deres 
proporsjonale interesser i Selskapet kunne bli redusert og de kan bli 
finansielt utvannet. 

20. Investorer vil kanskje ikke kunne utøve sine stemmerettigheter for 
Aksjer som er registrert på en forvalterkonto. Reelle rettighetshavere av 
Aksjene som er registrert på en forvalterkonto (f.eks. meglere eller 
andre tredjeparter) vil kanskje ikke kunne stemme for slike Aksjer 
dersom deres eierskap ikke er re-registrert i deres navn i VPS før 
Selskapets generalforsamling. 

21. Investorer kan kanskje ikke få tilbake tap I sivilrettslige rettsaker i 
andre jurisdiksjoner enn Danmark. Selskapet er et aksjeselskap 
organisert under dansk rett. Majoriteten av styrets medlemmer og 
Selskapets ledelse bor i Danmark og USA. Som følge av dette og i 
relasjon til ethvert krav relatert til Tilbudet og dette Prospektet kan det 
kanskje ikke være mulig for investorer å reise sak i andre jurisdiksjoner 
mot slike personer eller Selskapet, til å håndheve mot slike personer 
eller Selskapet, avgjørelser fattet i ikke-danske domstoler, eller å 
håndheve avgjørelser mot slike personer eller Selskapet i andre 
jurisdiksjoner. 

22. Dansk rett kan begrense aksjonærers evne til å iverksette tiltak mot 
Selskapet. Rettighetene til aksjonærene er underlagt dansk rett og 
vedtektene. Disse rettighetene kan være ulike rettighetene for 
aksjonærer i andre jurisdiksjoner. I tillegg kan det være vanskelig å 
vinne frem i en sak mot Selskapet under, eller å håndheve ansvar pålagt 
denne, verdipapirlovgivning i andre jurisdiksjoner enn Danmark. 

23. Aksjonærer er eksponert mot valutarisiko. 
24. Markedsrente kan påvirke prisen på Aksjene. An økning i markedsrente 

vil innebære høyere rente på andre finansielle instrumenter, som kan 
negativt påvirke prisen på Aksjene. 
 

 
Kapittel E – Tilbudet 
 
Element Beskrivelse av 

Elementet 
Innholdskrav 

E.1 Nettoproveny  Bruttoprovenyet til Selskapet for de Nye Aksjene som tilbys i Tilbudet er i 
intervallet NOK 116 millioner – NOK 146 millioner (~DKK 105 millioner – 
DKK 132 millioner), avhengig av den endelige Tilbudsprisen. Bruttoproveny til 
Selskapet fra utøvelse av de opp til 281 245 warrants, som videre beskrevet i 
avsnitt 11.6 “Warrants”, beløper seg til rundt DKK 9,7 millioner. Selskapet vil 
ikke motta proveny fra salget av Sekundæraksjene.  
 
Transaksjonskostnadene relatert til de Nye Aksjene og alle andre direkte 
tilknyttede kostnader i sammenheng med Noteringen og Tilbudet vil bli betalt av 
Selskapet. De totale kostnadene forventes å være i intervallet NOK 11 millioner – 
NOK 15 millioner, hvilket tilsier at nettoprovenyet for de Nye Aksjene og fra 
utøvelse av de 281 245 warrants vil være i intervallet NOK 114 millioner – NOK 
140 millioner (~DKK 105 millioner – DKK 128 millioner). 
 

E.2a Bruk av 
provenyet 

Noteringen er en viktig del av Selskapets strategi. Gjennom Noteringen vil 
Selskapet kunne tilby en regulert markedsplass for handel med Aksjene, noe som 
involverer kontinuerlig markedsprising av og likviditet i Aksjene. Noteringen vil 
videre legge til rette for bruken av kapitalmarkedene som og effektivt kunne hente 
egenkapital til å støtte fremtidig vekst og virksomhet og gi Selskapet mulighet til 
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å bruke Aksjene som transaksjonsvaluta i potensielle fremtidige oppkjøp eller 
fusjoner. I tillegg tror Selskapet at en børsnotering vil hjelpe og ytterligere styrke 
Selskapets profil i de markeder der det opererer.  
  
Noteringen forventes å øke Selskapets veksttrend utover det Selskapet anser ville 
vært oppnåelig som et ikke-notert selskap og basert på nåværende 
finansieringssituasjon. Nettoprovenyet fra Tilbudet vil gi Selskapet mulighet til å 
forfølge verdipositive M&A muligheter så vel som å investere i 
vekststimulerende initiativ som styrker Selskapets unike markedsposisjon. I 
tillegg vil Noteringen gi økt tilgang til fremtidig finansiering, som gir Selskapet 
bedre muligheter for å delta i strategiske transaksjoner.  
 
Mer spesifikt, nettoprovenyet fra Tilbudet vil gi Selskapet mulighet til å 
fremskynde strategiske utviklingsaktiviteter som tillater kortere tid til nye 
produkter når markedet, og således bidra til en bærekraftig og unik posisjon med 
fortsatt levering av ledende produkter og løsninger som utfordrer det eksisterende 
markedstilbudet relatert til båndbredde, kapasitet og generell prestasjon.  
  
I tillegg vil nettoprovenyet kunne gi Selskapet en mulighet til å erverve 
komplementær virksomhet, produkter, teknologi eller andre eiendeler. Dette vil gi 
Selskapet mulighet til å levere ekstra hardware og software komponenter som gir 
kunder økt verdi, prestasjoner og visibilitet i dere nettverksadministrasjon og 
sikkerhetsprodukter som har blitt identifisert av Selskapet som attraktive 
målsegmenter fremover. Nettoprovenyet vil gi Selskapet mulighet til å 
fremskynde leveringen av neste generasjons nettverkssikkerhet produkttilbud som 
vil øke Selskapets andel av nettverkssikkerhetsmarkedet raskere ved fokuserte 
investeringer eller oppkjøp av komplementær teknologi og ved å legge til 
ytterligere ressurser.   
  
Avslutningsvis, vil deler av nettoprovenyet fra Tilbudet bli brukt til å øke 
Napatechs markedsposisjon ved å legge til eller kjøpe opp salgsressurser lokalt i 
nye eller eksisterende markeder og geografier. For å styrke Selskapets 
markedsposisjon har man startet opp et program for å fremheve 
merkevarelederskap ved å utnytte produktporteføljens posisjon i markedet med 
ambisjon om å bli anerkjent som de-facto standarden innen 
nettverksadministrasjon og sikkerhetsprodukter.   
  

E.3 Betingelser og 
vilkår i tilbudet.  

Tilbudet består av et primærtilbud på 2 000 000 Nye Aksjer som tilbys av 
Selskapet og et sekundærsalg på opp til 770 899 Sekundæraksjer som tilbys av de 
Selgende Aksjonærene. I tillegg vil Tilretteleggerne kunne velge å overallokere et 
antall tilleggsaksjer tilsvarende opp til 15 % av antallet Tilbudsaksjer som 
allokeres i Tilbudet ("Tilleggsaksjene"). Northzone, som er en av 
hovedaksjonærene i Selskapet, har gitt ABGSC på vegne av Tilretteleggerne en 
opsjon på å låne et tilsvarende antall Tilleggsaksjer for å dekke enhver slik over-
allokering ("låneopsjonen"). 
 
Tilbudet består av: 
 
(i) Et Institusjonelt Tilbud der Tilbudsaksjer tilbys (a) til institusjonelle og 

profesjonelle investorer i Norge, (b) til investorer utenfor Norge og USA 
som i henhold til gjeldende unntak fra lokale prospektkrav og andre 
registreringskrav og (c) i USA til QIBer i henhold til Rule 144A i the 
Securities Act. Det Institusjonelle Tilbudet er underlagt en 
minimumstegning på NOK 500 000 for investorer i Norge og NOK 1 
000 000 for investorer utenfor Norge;  

 
(ii) Et Ikke-Profesjonelt Tilbud, der Tilbudsaksjer blir tilbudt allmennheten I 

Norge, med minimumsteningsbeløp på NOK 10 500 og maksimum 
tegningsbeløp på NOK 499 999 pr. tegner. Hver investor som tegner for 
et beløp på NOK 10 500 eller mer i det Ikke-Profesjonelle Tilbudet vil 
motta en rabatt på NOK 1 500 på den samlede Tilbudsprisen for de 
Tilbudsaksjene som allokeres til denne investoren. Investorer som 
planlegger å plassere en ordre på over NOK 499 999 må gjøre dette i det 
Institusjonelle Tilbudet.   

 
Alle tilbud og salg utenfor USA gjøres i henhold til Regulation S.  
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E.4 Vesentlige 
interesser i 
tilbudet 

ABGSC og Carnegie eller deres tilknyttede selskaper yter pr. nå og kan i 
fremtiden komme til yte investerings- og kommersielle banktjenester til Selskapet 
og deres tilknyttede selskaper som en del av deres ordinære virksomhet hvor de 
vil kunne motta og fortsette å motta vanlige honorarer og kommisjon.  
 
ABGSC og Carnegie er Tilretteleggere for Tilbudet og mottar honorar og 
kommisjon for dette. Ingen av Tilretteleggerne eier pr. nå aksjer i Selskapet.  
 
Selskapet vet ikke om noen av medlemmene av Ledelsen eller Styret har 
intensjon om å søke om Tilbudsaksjer i Tilbudet, eller om noen planlegger å tegne 
for mer enn 5 % av Tilbudsaksjene.  
 
De Selgende Aksjonærene vil motta proveny fra det Sekundære Salget.  
 
Utover det som er nevnt over vet ikke Selskapet om noen fysiske eller juridiske 
personer som har interesser i Tilbudet.  
 

E.5 Selgende 
Aksjonærer og 
lock-up 

Tilretteleggerne har inngått avtaler med enkelte Aksjonærer, det vil si 
hovedaksjonærene i Selskapet, Styremedlemmene, ledelsen og primærinnsidere, 
hvorpå disse har forpliktet seg overfor Tilretteleggerne til å ikke selge, utstede 
eller overføre Aksjer i en periode på ni måneder etter første noteringsdag. For mer 
informasjon om disse lock-up restriksjonene, se Kapittel 5.12 “Lock-Up 
Agreements.”  
 
Sekundæraksjene består av eksisterende Aksjer (de “Eksisterende Aksjene”) i 
Selskapet som eies av visse aksjonærer (det “Eksisterende Sekundærsalget”) og 
aksjer (“Warrant Sekundæraksjene”) som vil bli utstedt på slutten av 
Bookbuildingperioden og Tegningsperioden til visse warrantholdere som har 
utøvet warrants i Selskapet (“Warrant Sekundærsalget”, og sammen med det 
Eksisterende Sekundærsalget, “Sekundærsalget”). Eierne av Sekundæraksjene er i 
dette Prospektet omtalt som de Selgende Aksjonærene. 
 
Det totale antallet Sekundæraksjer som skal selges skal bli avgjort diskresjonært 
av Styret etter konsultasjon med Tilretteleggerne, etter utløpet av 
Bookbuildingperioden. Dersom det totale antallet Sekundæraksjer som skal selges 
er lavere enn det samlede maksimale antallet av (i) Eksisterende Sekundæraksjer i 
tilknytning til visse aksjonærer og (ii) Warrant Sekundæraksjene som tilbys for 
salg i Warrant Sekundærsalget, skal prioriteten mellom Sekundæraksjene være 
pro rata i relasjon til antallet Sekundæraksjer som skal selges av hver Selgende 
Aksjonær. Den Selgende Aksjonærs navn og korresponderende maksimale antall 
Sekundæraksjer som skal selges av hver enkelt Selgende Aksjonær følger av 
Kapittel 5.11 “Secondary sale and Selling Shareholders.”  
 

E.6 Utvanning Den utvannende effekten av utstedelsen av de 2 000 000 Nye Aksjene og 
utøvelsene av de opp til 281 245 warrantsene er omtrent 39 %. 
 

E.7 Forventede 
kostnader 

Transaksjonskostnadene relatert til de Nye Aksjene og alle andre direkte 
tilknyttede kostnader i sammenheng med Noteringen og Tilbudet vil bli betalt av 
Selskapet. De totale kostnadene forventes å være i intervallet NOK 11 millioner – 
NOK 15 millioner, hvilket tilsier at nettoprovenyet for de Nye Aksjene og fra 
utøvelse av de 281 245 warrants vil være i intervallet NOK 114 millioner – NOK 
140 millioner (~DKK 105 millioner – DKK 128 millioner). 
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18. DEFINITIONS AND GLOSSARY OF TERMS  

The following definitions and glossary apply in this Prospectus unless otherwise dictated by the context, including the 
foregoing pages of this Prospectus. 

ABGSC ABG Sundal Collier Norge ASA 

Additional Shares 
The additional shares sold pursuant to the over-allotment by the Stabilisation Manager of up to 15% 
of the number of Offer Shares 

Applicant The investor applying for Offer Shares through submission of the Application Form 

Application The submission of the Application Form to one of the Application Offices 

Application Form  
Application for Offer Shares in the Retail Offering must be made either online or by filling out the 
application form attached as Appendix D or Appendix E to this Prospectus 

Application Offices AGB Sundal Collier, Carnegie and Netfonds  

Articles of Association The articles of association of Napatech A/S 

Bit 
A bit is the basic unit for information in computing and digital communications. A bit can only have 
one of two values, typically 0 or 1 

Board of Directors or Board The board of directors of Napatech A/S 

Bookbuilding Period 
The bookbuilding period for the Institutional Offering which will take place from 09:00 CET on 21 
November 2013 to 12:00 CET on 3 December 2013 

Buffer / data buffering 
A buffer contains data that is stored for a short amount of time, typically in the computer's memory 
(RAM). The purpose of a buffer is to hold data right before it is used 

Bus 
In computer architecture, a bus is a communication system that transfers data between components 
inside a computer, or between computers 

Byte 
A unit of digital information in computing and telecommunications that most commonly consists of 
eight bits 

CAGR Compounded annual growth rate 

Carnegie Carnegie AS 

CEO Chief executive officer 

CFO Chief financial officer 

Company Napatech A/S 

CPU 
Central processing unit. A CPU is the hardware within a computer that carries out the instructions of 
a computer program 

Danish Corporate Governance 
Danish Code of Practice for Corporate Governance as latest expressed by the Committee on 
Corporate Governance in August 2011 

DDR memory latency A term used to classify the maximum speed at which RAM can operate 

DKK Danish Kroner, the lawful currency of Denmark 

Driver 
A driver is a small piece of software that tells the operating system and other software how to 
communicate with a piece of hardware 

EGM 2 Extraordinary General Meeting scheduled to be held on or about 3 December 2013 

Existing Secondary Shares Up to 638,131 existing Shares in the Company owned by certain shareholders 

Firmware  Permanent software programmed into a read-only memory 

FPGA 
A field-programmable gate array is an integrated circuit designed to be configured by a customer or 
a designer after manufacturing 

GbE 
Gigabit Ethernet, a term used to describe the rate of transmitting Ethernet frames measured in 
gigabit per second  
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Gbps Gigabit per second, the speed at which Ethernet frames are transmitted 

Gigabyte (GB) A unit of information equal to one thousand million (109) bytes 

GPS Global Positioning System  

Group The Company and its subsidiaries 

IAS 34 

IAS 34 Interim Financial Reporting applies when an entity prepares an interim financial report, 
without mandating when an entity should prepare such a report. Permitting less information to be 
reported than in annual financial statements (on the basis of providing an update to those financial 
statements), the standard outlines the recognition, measurement and disclosure requirements for 
interim reports 

IEEE 1588  
IEEE 1588 is a standard for a precision clock synchronization protocol for network measurement 
and control systems  

IFRS International Financial Reporting Standards 

Institutional Offering 

An Institutional Offering, in which Offer Shares are offered (a) to institutional and professional 
investors in Norway, (b) to investors outside Norway and the United States, pursuant to applicable 
exemptions from local prospectus requirements and other filing requirements, and (c) in the United 
States to QIBs in reliance on Rule 144A under the Securities Act. The Institutional Offering is 
subject to a minimum application of NOK 500,000 for investors in Norway and NOK 1,000,000 for 
investors outside Norway 

Intelligent Network Adapter 
An intelligent network adapter is a hardware product that is capable of data time stamp, capture & 
transmit as well as performing analysis of network traffic in real time  

IPR  Intellectual property rights  

ISIN Securities number in the Norwegian Registry of Securities (VPS) 

LAN 
A system that links together electronic equipment, such as computers and word processors, and 
forms a network within an office or building 

Lending Option 
Northzone IV K/S has granted ABGSC, on behalf of the Managers, an option to lend a number of 
shares equal to the number of Additional Shares 

libPCAP 
libPCAP provides a portable framework for low-level network monitoring. libPCAP can provide 
network statistics collection, security monitoring and network debugging 

Listing The listing of the Shares on the Oslo Stock Exchange or alternatively Oslo Axess 

Managers ABG Sundal Collier and Carnegie  

Mbps 
Megabits per second. One megabit is equal to one million bits. Mbps is used to measure data transfer 
speeds of high bandwidth connections such as Ethernet and cable modems  

Motherboard 
A printed circuit board containing the principal components of a computer or other device, with 
connectors for other circuit boards to be slotted into 

Napatech Napatech A/S or the Company 

Network  

A computer or data network is used to exchange data. In computer networks, networked computing 
devices pass data to each other along data connections. The connections between nodes are 
established using either cable media or wireless media. The best-known computer network is the 
Internet 

New Shares The offering of up to 2,000,000 new shares to be issued by the Company in the Offering 

NOK Norwegian Kroner, the lawful currency of Norway 

OEM Original equipment manufacturer 

Offer Price The price payable for the Offer Shares of NOK 58 – NOK 73 

Offer Shares 
Offering of up to 2,770,899 Offer Shares consisting of up to 2,000,000 New Shares and up to 
770,899 Secondary Shares in a public offering through this Prospectus 

Offering 
The Offering of up to 2,770,899 Offer Shares in a public offering and listing on the Oslo Stock 
Exchange or alternatively Oslo Axess 

The Oslo Stock Exchange Oslo Børs ASA 
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PCAP 
In the field of computer network administration, PCAP consists of an application programming 
interface for capturing network traffic 

PCIe 
Peripheral Component Interconnect Express is a high-speed serial computer expansion bus standard 
designed to replace the older bus standards 

Port 
Industry term used to measure installed base. A Intelligent Network Adapter can have anywhere 
between 1 and 4 ports  

Prospectus 
This Prospectus dated 20 November 2013 prepared in connection with the Listing on the Oslo Stock 
Exchange or alternatively Oslo Axess 

Protocol analyzer  
A protocol analyzer is a tool (hardware or software) used to capture and analyze signals and data 
traffic over a communication channel 

PTP Precision Time Protocol. PTP is used to synchronize clocks throughout a computer network 

QIB Qualified Institutional Buyer, as defined in Rule 144A under the U.S. Securities Act 

R&D Research & Development 

RAM Random Access Memory  

Relevant Member State 
Each Member State of the European Economic Area which has implemented the EU Prospectus 
Directive 

Retail Application Period 
The application period in the retail offering in which the Applicants must either submit the 
Application Form to one of the Managers or subscribe online, being from and including 09:00 CET 
on 21 November 2013 to and including 12:00 CET on 3 December 2013 

Retail Offering 

An offering to the public in Norway subject to a lower limit per application of an amount of NOK 
10,500 and an upper limit per application of an amount of NOK 499,999 for each investor. The 
Company reserves the right to also offer Offer Shares to the Company’s Danish employees as part of 
the Retail Offering, under applicable exemptions from the prospectus requirements 

Sandy Bridge server 
Sandy Bridge is the codename for both the Intel microarchitecture innovation following Nehalem 
and generally for the associated family of 32nm processors based upon that microarchitecture 

Secondary Shares 
The sale of up to 638,131 Existing Secondary Shares and up to 132,768 Warrant Secondary Shares 
in the Offering 

Selling Agent Netfonds Bank AS 

Selling Shareholders The owners of the Existing Secondary Shares and the Warrant Secondary Shares     

Stabilization Manager ABG Sundal Collier  

Throughput  
In a network, throughput is the average rate of successful message delivery over a communication 
channel 

USD United States Dollar, the lawful currency of the United States of America 

U.S. Securities Act or Securities 
Act 

The Securities Act of 1933, as amended 

Video over IP Voice over internet protocol  

VPS 
Verdipapirsentralen (Norwegian Central Securities Depository), which organizes the Norwegian 
paperless securities registration system 

Warrant Agreement  

An agreement between the Company and its warrant holders whereby (i) no warrant holder will 
demand cash settlement of the warrants, (ii) the number of warrants that may be converted into 
shares in context of the IPO is agreed (so that the remaining warrants will continue un-amended 
after the IPO according to the terms of the warrant programs) and (iii) it is agreed that the warrant 
holders may offer for sale in the IPO a limited number of shares which are to be converted from 
warrants 

Warrant Secondary Shares 
Up to 132,768 shares that will be issued at the end of the Bookbuilding Period and Retail 
Application Period to certain warrant holders who have exercised warrants in the Company 

YOY 
Abbreviation for year-over-year, a term that indicates a comparison to the same period in the 
previous year  

YTD Year to date  
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APPLICATION FORM FOR THE  

RETAIL OFFERING IN  

NAPATECH A/S 

 
 
 

 
 
 
Retail Application Offices: 
 
ABG Sundal Collier Norge ASA 
PO Box 1444 Vika, 0115 Oslo, Norway 
Tel: +47 22 01 60 00 / Fax: +47 22 01 60 62  
E-mail: subscription@abgsc.no 
www.abgsc.no 
 
Carnegie AS 
PO Box 684 Sentrum, 0106 Oslo, Norway 
Tel: +47 22 00 93 00 / Fax: +47 22 00 99 60 
E-mail: subscriptions@carnegie.no 
www.carnegie.no  
 
Netfonds Bank AS 
PO Box 8933 St. Olavs plass, 0028 Oslo, Norway 
Tel: +47 23 15 86 00 / Fax: +47 23 15 86 01 
www.netfonds.no  
 
 
 

 
 
 

 
 
 
 
 
 
 
 
 

 
 
 
 

General: The terms and conditions of the Retail Offering by Napatech A/S (“Napatech” or the “Company”) are set out in the 
prospectus dated 20 November 2013 (the “Prospectus”). Words and expressions which are defined in the Prospectus shall have the 
same meaning when used herein. 

Application procedure: Application Forms may be sent by mail or e-mail, faxed or delivered to one of the Application Offices for 
the Retail Offering in the period from 21 November at 09:00 CET to 12:00 CET on 3 December 2013 (the “Retail Application 
Period”). Subject to any changes in the Retail Application Period, properly completed Application Forms must be received by one 
of the Application Offices by 12:00 CET on 3 December 2013 in order to be considered. Norwegian investors in the Retail Offering 
may also apply for Offer Shares on www.abgsc.no, www.carnegie.no and www.netfonds.no within the expiry of the Retail 
Application Period.  

The Retail Offering is subject to a minimum application amount of NOK 10,500 and a maximum application amount of NOK 
499,999 for each applicant. Neither the Company nor the Managers may be held responsible for postal delays, unavailable fax lines, 
unavailable internet lines or servers or other logistical or technical problems that may result in applications not being received in 
time or at all by an Application Office. Application Forms received after the end of the Retail Application Period and/or incomplete 
or incorrect Application Forms, as well as any application that may be unlawful, may be disregarded at the sole discretion of the 
Board of Directors of the Company and the Managers without notice to the Applicant. By signing and submitting this Application 
Form, the Applicant confirms to have read the Prospectus and to be eligible to apply for Offer Shares in the Retail Offering under 
the terms set forth in the Prospectus, and grants the Managers an irrevocable authorisation to subscribe for the Offer Shares 
allocated to the Applicant on the Applicant’s behalf. An application is irrevocable and may not be withdrawn, cancelled or modified 
once it has been received by one of the Application Offices. Multiple applications (i.e. applications on more than one Application 
Form) are not allowed. In the event an Applicant, or his personally related parties, submits two or more Application Forms, the 
Applicant runs the risk of either having the multiple applications accumulated or either of, or all of the applications annulled at the 
discretion of the Company. The applicants must satisfy the applicable requirements under the Norwegian Money Laundering Act 
No. 11 of 6 March 2009.  

Indicative Price Range, Offer Price and Discount: A non-binding Indicative Price Range of NOK 58 to NOK 73 has been set for 
the Offer Shares. The final Offer Price may be above, below or within this price range. Notice of any change to the non-binding 
Indicative Price Range will be given through the information system of Oslo Børs under the Company’s ticker “NAPA”. The 
application can be made conditional upon the final Offer Price not exceeding NOK 73, being the high end of the Indicative Price 
Range (i.e. disregarding any changes in the Indicative Price Range). If the application is made subject to such condition, and the 
final Offer Price exceeds the high end of the Indicative Price Range, the Applicant will not be allotted Offer Shares. If the 
application is not made subject to such condition, the application will be binding irrespective of the final Offer Price. The final Offer 
Price will be determined at the end of the Bookbuilding Period in a meeting of the Board of Directors expected to be held on or 
about 3 December 2013 and will be announced through Oslo Børs’ information system under the Company’s ticker “NAPA” and in 
the allocation letters. Each Applicant being allotted Offer Shares will be granted a fixed discount of NOK 1,500, regardless of the 
number of Offer Shares subscribed and allocated. 

Allocation of Offer Shares: The Board of Directors of the Company will allocate the Offer Shares in accordance with the 
principles of allocation set out in the Prospectus. All Applicants being allotted Offer Shares in the Retail Offering will receive a 
letter confirming the number of Offer Shares allotted and the corresponding amount to be paid. These letters are expected to be 
mailed on or about 4 December 2013. 

Payment: The payment for Offer Shares allocated to an Applicant falls due on or about 5 December 2013 (the “Payment Date”). 
By signing this Application Form, the Applicant grants the Managers an irrevocable one-time authorisation to debit the total amount 
payable for the Offer Shares which are allocated to the Applicant from the bank account designated by the Applicant below. The 
amount is expected to be debited on 5 December 2013. The entire subscription amount payable must be available on the designated 
bank account no later than 4 December 2013. The Managers are only authorised to debit such account once, but reserve the right to 
make up to three debit attempts, and the authorisation will be valid for up to seven working days after the Payment Date. If there are 
insufficient funds in an Applicant’s bank account or if it for other reasons is impossible to debit such bank account when a debit 
attempt is made, or if proper and timely payment is not otherwise made, the Applicant’s obligation to pay for the Offer Shares will 
be deemed overdue. Applicants who do not have a Norwegian bank account must contact the Managers to arrange for payment. 

Delivery of Offer Shares: It is expected that the share capital increase pertaining to the Offering will be registered in the Danish 
Business Authority on or about 5 December 2013, and that delivery of allocated and paid Offer Shares will take place on or about 6 
December 2013. An Applicant will not under any circumstances be entitled to sell or transfer its Offer Shares until these shares have 
been paid in full by such Applicant. The Company expects that the Offer Shares will be listed on Oslo Børs, or alternatively Oslo 
Axess, on or about 6 December 2013.  

Regulatory restrictions: The Retail Offering is directed to investors in Norway only. 

PLEASE SEE PAGE 2 OF THIS APPLICATION  FORM FOR OTHER PROVISIONS THAT ALSO APPLY TO THE 
APPLICATION 

Applicant’s VPS-account number (12 digits) Amount in NOK applied for:  
(minimum application amount NOK 10,500 -  maximum application amount NOK 499,999) 

 
 

 

 
Optional: My/our application is conditional upon the final Offer Price not exceeding the Indicative Price Range as included in this Application Form (insert cross) 
(only to be completed if the application is conditional upon the final Offer Price not exceeding NOK 73, being the high end of the Indicative Price Range): 
 
Irrevocable one-time authorisation for debiting bank account (required information for Applicants with a Norwegian bank account): 

The undersigned hereby grants an irrevocable authorisation to the Managers to debit the 
Norwegian bank account set out herein for the total subscription amount for the Offer Shares 
allocated (number of allocated Offer Shares multiplied by the Offer Price) 

 
 

_________________________________________________ 
Bank account (11 digits) 

In accordance with the terms and conditions set out in the Prospectus and this Application Form, I/we hereby irrevocably apply for a number of Offer Shares equal to the application amount 
specified above, and grant the Managers authorisation to on my/our behalf subscribe for the Offer Shares allocated and authorise the Managers to debit the bank account specified above for the 
Offer Shares allocated to me/us.  
 
 
 

  

Place and date of application 
(must be dated within the Retail Application Period) 

 Binding signature. The Applicant must have legal capacity. 
When signed on behalf of another person, evidence of authority must be enclosed. 

 

DETAILS OF THE SUBSCRIBER (REQUIRED INFORMATION) 
Applicant’s first name: 

 
Applicant’s surname/firm, etc.: 

 
Street address etc. (private Applicants: home address),  
Postal code and area: 

Nationality:  

 
Date of birth/national ID/business registration number: 

Telephone (at day time)/telefax/e-mail: 
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Regulatory Issues: In accordance with the Markets in Financial Instruments Directive (“MiFID”) of the European Union, Norwegian law imposes requirements in relation to 
business investments. In this respect the Managers must categorize all new clients in one of three categories: eligible counterparties, professional and non-professional clients. All 
applicants in the Retail Offering who are not existing clients of the Managers will be categorized as non-professional clients. Applicants can by written request to the Managers 
ask to be categorized as a professional client if the applicant fulfils the provisions of the Norwegian Securities Trading Act. For further information about the categorization, the 
applicant may contact ABG Sundal Collier Norge ASA (PO Box 1444 Vika, 0115 Oslo, Norway, www.abgsc.no) or Carnegie AS (PO Box 684 Sentrum, 0106 Oslo, Norway, 
www.carnegie.no). The Applicant represents that he/she/it is capable of evaluating the merits and risks of an investment decision to invest in the Company by 
subscribing for Offer Shares, and is able to bear the economic risk, and to withstand a complete loss, of an investment in the Offer Shares.   
 
Selling and Transfer Restrictions: The attention of persons who wish to subscribe for Offer Shares is drawn to section 5 of the Prospectus (“The Offering”).  Neither the Selling 
Shareholders nor the Company accepts liability in the event of non-compliance with these restrictions. No one has taken any action that would permit a public offering of Shares 
to occur outside of Norway, and there will be no public offer of the Offer Shares outside of Norway. The Offer Shares will, and may, not be offered, sold, resold, transferred, 
delivered or distributed, directly or indirectly, within, into or from any jurisdiction where the offer or sale of the Offer Shares is not permitted, or to, or for the account or benefit 
of, any person with a registered address in, or who is resident or ordinarily resident in, or a citizen of, any jurisdiction where the offer or sale is not permitted, except pursuant to 
an applicable exemption. The Offer Shares have not been registered and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities 
Act”) or with any regulatory authority of any state or other jurisdiction of the United States and may not be offered, sold, pledged or otherwise transferred, directly or indirectly, 
within the United States, except pursuant to an applicable exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and in 
compliance with any applicable securities laws of any state or other jurisdiction of the United States. All offers and sales of the Offer Shares in the Retail Offering will be made 
outside the United States in reliance on Regulation S under the US Securities Act.  
 
The Company has not authorised any offer to the public of its securities in any Member State of the European Economic Area other than Norway. With respect to each Member 
State of the European Economic Area other than Norway and which has implemented the EU Prospectus Directive (each, a “Relevant Member State”), no action has been 
undertaken or will be undertaken to make an offer to the public of the Offer Shares requiring a publication of a prospectus in any Relevant Member State. Any acceptance of any 
application from outside Norway will only be made in circumstances where there is no obligation to produce a prospectus. 
 
Execution Only: The Managers will treat this Application Form as an execution-only instruction. The Managers are not required to determine whether an investment in the Offer 
Shares is appropriate or not for the Applicant. Hence, the Applicant will not benefit from the protection of the relevant conduct of business rules in accordance with the 
Norwegian Securities Trading Act.  
 
Information Exchange: The Applicant acknowledges that, under the Norwegian Securities Trading Act and the Norwegian Commercial Banks Act and foreign legislation 
applicable to the Managers there is a duty of secrecy between the different units of the Managers as well as between the Managers and the other entities in the Managers’ 
respective groups. This may entail that other employees of the Managers or the Managers’ respective groups may have information that may be relevant to the Applicant, but 
which the Managers will not have access to in their capacity as Managers for the Retail Offering. 
 
Information Barriers: The Managers are securities firms that offer a broad range of investment services. In order to ensure that assignments undertaken in the Managers’ 
corporate finance departments are kept confidential, the Managers’ other activities, including analysis and stock broking, are separated from the respective Managers’ corporate 
finance departments by information walls. The Applicant acknowledges that the Managers’ analysis and stock broking activity may act in conflict with the Applicant’s interests 
with regard to transactions of the Offer Shares as a consequence of such information walls.   
 
Mandatory Anti-Money Laundering Procedures: The Retail Offering is subject to Norwegian anti-money laundering regulations, including the Norwegian Money Laundering 
Act No. 11 of March 6, 2009 and the Norwegian Money Laundering Regulations No. 302 of March 13, 2009 (collectively the “Anti-Money Laundering Legislation”). Applicants 
who are not registered as existing customers with the Managers must verify their identity in accordance with the requirements of the Anti-Money Laundering Legislation, unless 
an exemption is available. Applicants who have designated an existing Norwegian bank account and an existing VPS account on the Application Form are exempted, unless 
verification of identity is requested by any of the Managers. The verification of identity must be completed prior to the end of the Retail Application Period. Applicants that have 
not completed the required verification of identity may not be allocated Offer Shares. Further, in participating in the Retail Offering, each Applicant must have a VPS account. 
The VPS account number must be stated on the Application Form. VPS accounts can be established with authorised VPS registrars, which can be Norwegian banks, authorised 
securities brokers in Norway and Norwegian branches of credit institutions established within the EEA. Non-Norwegian investors may, however, use nominee VPS accounts 
registered in the name of a nominee. The nominee must be authorized by the Financial Services Authority of Norway. Establishment of a VPS account requires verification of 
identity before the VPS registrar in accordance with the Anti-Money Laundering Legislation. 
 
Investment decisions based on full Prospectus: Investors must neither accept any offer for, nor acquire any Offer Shares, on any other basis than on the complete Prospectus. 
 
Stabilisation: In connection with the Offering, the Managers (or persons acting on behalf of the Managers) may over-allot shares or effect transactions with a view to supporting 
the market price of the shares at a level higher than that which might otherwise prevail. However, there is no assurance that the Stabilising Manager (or persons acting on behalf of 
the Stabilising Manager) will undertake stabilisation action. Any stabilisation action may begin on or after the date on which adequate public disclosure of the final price of the 
Offer Shares is made and, if begun, may be ended at any time, but no later than 30 days after allotment of the Offer Shares.  
 
Terms and conditions for payment by direct debiting - securities trading: Payment by direct debiting is a service the banks in Norway provide in cooperation. In the 
relationship between the payer and the payer’s bank the following standard terms and conditions will apply: 
 

a) The service “Payment by direct debiting – securities trading” is supplemented by the account agreement between the payer and the payer’s bank. 
b) Costs related to the use of “Payment by direct debiting – securities trading” appear from the bank’s prevailing price list, account information and/or information given 

by other appropriate manner. The bank will charge the indicated account for costs incurred. 
c) The authorisation for direct debiting is signed by the payer and delivered to the beneficiary. The beneficiary will deliver the instructions to its bank who in turn will 

charge the payer’s bank account.  
d) In case of withdrawal of the authorisation for direct debiting the payer shall address this issue with the beneficiary. Pursuant to the Norwegian Financial Contracts Act, 

the payer’s bank shall assist if the payer withdraws a payment instruction that has not been completed. Such withdrawal may be regarded as a breach of the agreement 
between the payer and the beneficiary. 

e) The payer cannot authorise payment of a higher amount than the funds available on the payer’s account at the time of payment. The payer’s bank will normally 
perform a verification of available funds prior to the account being charged. If the account has been charged with an amount higher than the funds available, the 
difference shall immediately be covered by the payer.  

f) The payer’s account will be charged on the indicated date of payment. If the date of payment has not been indicated in the authorisation for direct debiting, the account 
will be charged as soon as possible after the beneficiary has delivered the instructions to its bank. The charge will not, however, take place after the authorisation has 
expired as indicated above. Payment will normally be credited the beneficiary’s account between one and three working days after the indicated date of 
payment/delivery. 

g) If the payer’s account is wrongfully charged after direct debiting, the payer’s right to repayment of the charged amount will be governed by the account agreement and 
the Norwegian Financial Contracts Act. 

 
 
Overdue Payment: Overdue and late payments will be charged with interest at the applicable rate from time to time under the Norwegian Act on Interest on Overdue Payment of 
17 December 1976 No. 100, currently 9.50% per annum. If an Applicant fails to comply with the terms of payment, the Offer Shares will, subject to the restrictions in the 
Norwegian Public Limited Companies Act and at the discretion of Managers, not be delivered to the Applicant. The non-paying Applicants will remain fully liable for the amount 
payable for the Offer Shares allocated to them, irrespective of such payment by the Managers. The Managers and the Company reserve the right to sell (at the expense and risk of 
the Applicant) and/or assume ownership of the Offer Shares, as the case may be, from and including the seventh day after the Payment Date without further notice to the Applicant 
in question in accordance with Section 10-12 (4) no. 3 and section 2-13 (3) of the Norwegian Public Limited Companies. If the Offer Shares are sold on behalf of the Applicant, 
such sale will be at the risk of the Applicant, and the Applicant will be liable for any loss, costs, charges and expenses suffered or incurred by the Company and the Managers as a 
result of or in connection with such sales, and the Company and/or the Managers may enforce payment in accordance with applicable law.  
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BESTILLINGSBLANKETT FOR OFFENTLIG 
TILBUD I 

NAPATECH A/S 

 
 
 
 
 
 
Tilretteleggernes forretningsadresse: 
 
 
ABG Sundal Collier Norge ASA 
PO Box 1444 Vika, 0115 Oslo, Norge 
Tel: +47 21 01 60 00 / Fax: +47 22 01 60 62 
E-mail: subscription@abgsc.no 
www.abgsc.no 
 

Carnegie AS 
PO Box 684 Sentrum, 0106 Oslo, Norge 
Tel: +47 22 00 93 00 / Fax: +47 22 00 99 60 
E-mail: subscriptions@carnegie.no 
www.carnegie.no 

 
Netfonds Bank AS 
PO Box 8933 St. Olavs plass, 0028 Oslo, Norge 
Tel: +47 23 15 86 00 / Fax: +47 23 15 86 01 
www.netfonds.no 
 
 
 

 
 
 
 
 
 
 
 
 

 
 
 
 

Generelt: Vilkårene for det Offentlige Tilbudet i Napatech A/S (“Napatech” eller “Selskapet”) fremgår av Prospektet datert 20. 
november 2013 (“Prospektet”). Alle definerte ord og uttrykk (angitt med stor bokstav) som ikke er definert i denne 
bestillingsblanketten, skal ha samme betydning som i Prospektet. 

Bestilling av Tilbudsaksjer: Bestillingsblankett kan sendes via post eller e-post, fakses eller leveres til en Tilretteleggernes 
forretningsadresser for det Offentlige Tilbudet i perioden 21. november kl. 09.00 til kl. 12.00 3. desember 2013 (den “Offentlige 
Bestillingsperioden”). Med forbehold om eventuelle endringer i den Offentlige Bestillingsperioden, må korrekt utfylt 
Bestillingsblankett være mottatt av en av Tilretteleggerne innen kl 12.00 3. desember 2013 for å bli vurdert. Norske investorer i det 
Offentlige Tilbudet kan også bestille Tilbudsaksjer på www.abgsc.no, www.carnegie.no og www.netfonds.no innen utløpet av den 
Offentlige Bestillingsperioden.  

Det Offentlige Tilbudet er gjenstand for en minimumsbestilling på et beløp stort NOK 10 500 og maksimumsbestilling for et beløp 
stort NOK 499 999 pr. bestiller. Verken Selskapet eller Tilretteleggerne kan bli holdt ansvarlige for forsinkelser i posten, 
utilgjengelige fakslinjer, utilgjengelige internettlinjer eller servere eller andre logistikkmessige eller tekniske problemer som kan 
medføre at bestillingene ikke blir mottatt i tide eller i det hele tatt av Tilretteleggerne. Bestillingsblanketter mottatt etter utløpet av 
den Offentlige Bestillingsperioden og/eller ufullstendige eller uriktige Bestillingsblanketter, så vel som enhver bestilling som ikke er 
lovlig, kan bli sett bort fra etter Styrets, Selskapets eller Tilretteleggernes eget skjønn uten å gi beskjed til Bestilleren. Ved å signere 
og sende inn denne Bestillingsblanketten, bekrefter Bestilleren å ha lest Prospektet samt at Bestilleren er kvalifisert til å bestille 
Tilbudsaksjer i det Offentlige Tilbudet på de vilkår som følger av Prospektet, og gir herved Tilretteleggerne en fullmakt til å tegne 
Tilbudsaksjer som er allokert til Bestilleren på Bestillerens vegne. En bestilling er ugjengkallelig og kan ikke bli trukket tilbake, 
kansellert eller endret etter at den har blitt mottatt av en av Tilretteleggerne. Flere bestillinger (dvs. bestillinger på mer enn én 
Bestillingsblankett) er ikke tillatt. I det tilfellet at en Bestiller, eller hans personlige nærstående, sender inn to eller flere 
Bestillingsblanketter, løper Bestilleren risiko for at flere bestillinger blir akkumulert eller at en eller alle bestillingene blir annullert 
etter Selskapets eget skjønn. Bestillere må tilfredstille de gjeldende reglene som følger av lov av 6. mars 2009 nr. 11 om tiltak mot 
hvitvasking og terrorfinansiering.  

Indikativt Prisintervall, Tilbudspris og Rabatt: Et ikke-bindende Indikativt Prisintervall på NOK 58 til NOK 73 har blitt satt for 
Tilbudsaksjene. Den endelige Tilbudsprisen kan ende over, under eller innen dette prisintervallet. Informasjon om enhver endring i 
det ikke-bindende Prisintervallet vil bli gitt gjennom informasjonssystemet til Oslo Børs under Selskapets ticker "NAPA". 
Bestillingen kan bli gjort betinget av at den endelige Tilbudsprisen ikke overstiger NOK 73, altså i det øvre sjiktet av det Indikative 
Prisintervallet (dvs. sett bort fra eventuelle endringer i det Indikative Prisintervallet). Dersom bestillingen gjøres på en slik 
betingelse, og den endelige Tilbudsprisen overstiger det øvre sjiktet av det Indikative Prisintervallet, vil ikke Bestilleren bli tildelt 
Tilbudsaksjer. Dersom bestillingen ikke gjøres med en slik betingelse, vil bestillingen være bindende uavhengig av den endelige 
Tilbudsprisen. Den endelige Tilbudsprisen vil bli fastsatt ved avslutningen av Bookbuildingperioden på styremøte som er planlagt 
avholdt på eller omkring 3. desember 2013 og vil bli annonsert via Oslo Børs informasjonssystem under Selskapets ticker "NAPA" 
og i tildelingsbrevene. Hver Bestiller som får tildelt Tilbudsaksjer vil få en fast rabatt på NOK 1 500, uavhengig av antallet 
Tilbudsaksjer som er tegnet og tildelt. 

Tildeling av Tilbudsaksjer: Styret i Selskapet vil tildele Tilbudsaksjene i samsvar med prinsippene for tildeling som er beskrevet i 
Prospektet. Alle Bestillere som får tildelt Tilbudsaksjer i det Offentlige Tilbudet vil motta et brev som bekrefter antallet 
Tilbudsaksjer som er tildelt og tilsvarende beløp som skal betales. Disse brevene forventes å bli sendt på eller omkring 4. desember 
2013. 

Betaling: Betaling for Tilbudsaksjene som tildeles Bestilleren forfaller på eller omkring 5. desember 2013 (“Forfallsdato”). Ved å 
signere denne Bestillingsblanketten, gir Bestilleren Tilretteleggerne en ugjenkallelig en-gangs fullmakt til å debitere det totale 
beløpet som skal betales for Tilbudsaksjene som er tildelt Bestilleren fra den bankkontoen som Bestilleren har angitt nedenfor. 
Beløpet forventes å bli debitert 5. desember 2013. Det fulle tegningsbeløpet som skal betales må være på den angitte bankkontoen 
innen 4. desember 2013. Tilretteleggerne har kun tillatelse til å debitere kontoen en gang, men forbeholder seg retten til å foreta opp 
til tre forsøk på debitering og tillatelsen vil gjelde opp til syv virkedager etter Forfallsdato. Dersom det ikke er tilstrekkelig dekning 
på Bestillerens bankkonto eller hvis det av andre grunner er umulig å debitere fra bankkontoen når debiteringsforsøket gjøres, eller 
hvis korrekt og rettidig betaling av annen grunn ikke foretas, vil Bestillerens plikt til å betale for Tilbudaksjene anses for å være over 
forfall. Bestillere som ikke har norsk bankkonto må ta kontakt med Tilretteleggerne for å legge til rette for betaling. 

Levering av Tilbudsaksjene: Det er forventet at kapitalforhøyelsen knyttet til Tilbudet vil bli registrert i det danske 
foretaksregisteret (Erhvervsstyrelsen) på eller omkring 5. desember 2013, og at levering av tildelte og betalte Tilbudaksjer vil skje 
på eller omkring 6. desember 2013. En Bestiller vil ikke under noen omstendighet ha rett til å selge eller overføre sine Tilbudsaksjer 
før disse har blitt betalt av Bestilleren. Selskapet forventer at Tilbudsaksjene vil bli notert på Oslo Børs, alternativt Oslo Axess, på 
eller omkring 6. desember 2013.  

Regulatoriske begrensninger: Det Offentlige Tilbudet rettes kun mot investorer i Norge. 

VENNLIGST SE SIDE 2 AV DENNE BESTILLINGSBLANKETTEN FOR ANDRE REGLER SOM GJELDER 
BESTILLINGEN 

Bestillerens VPS-kontonummer (12 siffer) Beløp i NOK som det bestilles for:  
(minimumsbeløp stort NOK 10 500 - maksimumsbeløp stort NOK 499 999) 

 
 

 

 
Valgfritt: Min/vår bestilling er betinget av at den endelige Tilbudsprisen ikke overstiger det Indikative Prisintervallet som inkludert i denne Bestillingsblanketten (sett kryss) 
(Skal kun gjøres dersom bestillingen er betinget av at den endelige Tilbudsprisen ikke overstiger NOK 73, dvs. i det øvre sjiktet av det Indikative Prisintervallet): 
 
Ugjenkallelig en-gangs tillatelse til å debitere bankkonto (påkrevd informasjon for Bestillere med norsk bankkonto): 

Undertegnede gir herved en ugjenkallelig tillatelse til at Tilretteleggerne kan debitere den 
norske bankkontoen som her er angitt for det totale tegningsbeløpet for Tilbudsaksjene som 
er tildelt (antallet tildelte Tilbudsaksjer multiplisert med Tilbudsprisen) 

 
 

_________________________________________________ 
Bankkontonummer (11 siffer) 

I samsvar med de vilkår som fremgår av Prospektet og denne Bestillingsblanketten, bestiller jeg/vi herved et antall Tilbudsaksjer tilsvarende bestillingsbeløpet som angitt ovenfor, og gir 
Tilretteleggerne tillatelse til å på mine/våre vegne tegne de tildelte Tilbudsaksjer samt tillatelse til å debitere bankkontoen som angitt ovenfor for Tilbudsaksjene som er tildelt meg/oss. 
 
 

  

Sted og dato for bestilling 
(må være innenfor den Offentlige Tilbudsperioden) 

 Bindende signatur. Bestilleren må ha rettslig handleevne. 
Når det signeres på vegne av en annen person må bevis på fullmakt være vedlagt. 

 

TEGNERS DETALJER (PÅKREVD INFORMASJON) 
Bestillers fornavn: 

 

Bestillers etternavn /selskap, etc.: 

 

Gateadresse etc. (personlige Bestillere: hjemmeadresse), 
Postnummer og sted: 

 

Nasjonalitet:  

 

Fødselsdato /nasjonalt id-nummer/organisasjonsnummer: 

Telefon (på dagtid)/telefax/e-post: 
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Regulatoriske forhold: I henhold til EUs Markets in Financial Instruments Directive (“MiFID”), stiller norsk rett visse krav i tilknytning til investeringer. I den anledning må 
Tilretteleggerne kategorisere alle nye kunder i en av tre kategorier: kvalifiserte motparter, profesjonelle og ikke- profesjonelle kunder. Alle Bestillere i det Offentlige Tilbudet som 
ikke er eksisterende kunder av Tilretteleggerne vil bli kategorisert som ikke-profesjonelle kunder. Bestillere kan skriftlig anmode Tilretteleggerne om å bli kategorisert som 
profesjonell kunde dersom bestilleren oppfyller vilkårene i verdipapirhandelloven. For ytterligere informasjon om kategorisering kan bestilleren kontakte ABG Sundal Collier 
Norge ASA (PO Box 1444 Vika, 0115 Oslo, Norge, www.abgsc.no) eller Carnegie AS (PO Box 684 Sentrum, 0106 Oslo, Norge, www.carnegie.no). Bestilleren bekrefter at 
han/hun/det er i stand til å vurdere fordeler og risiko ved en investeringsbeslutning om å investere i Selskapet ved å tegne Tilbudsaksjer, og er i stand til å bære den 
økonomiske risikoen ved, og til å bære et totalt tap av, en investering i Tilbudsaksjer.  
 
Salgsrestriksjoner: Tilbudet er underlagt salgsrestriksjoner i enkelte jurisdiksjoner, se Prospektet, kapittel 5 ”The Offering” for en komplett liste over salgsrestriksjoner. Verken 
Selgende Aksjonær eller Selskapet påtar seg noe ansvar dersom noen bryter disse restriksjonene. Tilbudsaksjene vil, og kan ikke, tilbys, selges, videreselges, overføres, leveres 
eller distribueres, verken direkte eller indirekte, innenfor, til eller fra noen jurisdiksjon der tilbud eller salg av Tilbudsaksjer ikke er tillatt, eller til, eller på regningen til eller til 
fordel for, enhver person med registrert adresse i, eller som bor eller vanligvis bor i, eller er innbygger i, eller er statsborger i, noen jurisdiksjon der tilbud eller salg ikke er tillatt, 
bortsatt fra i henhold til et gjeldende unntak. Tilbudsaksjene har ikke vært, og vil ikke bli, registrert i henhold til United States Securities Act av 1933 med endringer (”Securities 
Act”) eller i henhold til noen verdipapirlovgivning i noen stat eller annen jurisdiksjon i USA og kan ikke tas opp, tilbys, selges, videreselges, overføres, levereres eller 
distribueres, verken direkte eller indirekte, innenfor, til eller fra USA bortsett fra i henhold til et gjeldende unntak fra, eller i en transaksjon som ikke er underlagt, 
registreringsbestemmelsene i Securities Act og i overensstemmelse med verdipapirlovgivningen i enhvert stat eller annen jurisdiksjon i USA. I dette Offentlige Tilbudet tilbys og 
selges Tilbudsaksjene utenfor USA innenfor betydningen av og i henhold til unntaket fra registreringskravet i Regulation S i Securities Act. 
 
Det er ikke gitt tillatelse til noe offentlig tilbud av Selskapets verdipapirer i noe medlemsland av det europeiske økonomiske samarbeidsområdet bortsett fra Norge. Når det gjelder 
andre medlemsland i det Europeiske Økonomiske Samarbeidsområdet enn Norge som har implementert Prospektdirektivet (kalt ”Aktuelle Medlemsland”), har det ikke og vil ikke 
bli gjort noe for å fremsette et offentlig tilbud av Selskapets verdipapirer som krever publisering av et prospekt i noen av de Aktuelle Medlemsland. Alle tilbud utenfor Norge vil 
derfor skje under slike omstendigheter at det ikke er krav om å utarbiede prospekt. 
 
Kun ordreutførelse: Tilretteleggerne vil behandle bestillingen av Tilbudsaksjer som en instruksjon om utførelse av ordre (”execution only”) fra Bestilleren. Tilretteleggerne vil 
ikke være i stand til å avgjøre om bestillingen er hensiktsmessig for bestilleren. Bestilleren vil derfor ikke kunne påberope seg verdipapirhandellovens regler om 
investorbeskyttelse. 
 
Informasjonsutveksling: Bestilleren bekrefter å være inneforstått med at det i henhold til verdipapirhandelloven og forretningsbankloven samt utenlandsk lovgivning som gjelder 
for Tilretteleggerne, er påbud om hemmelighold mellom de ulike enhetene hos Tilretteleggerne, samt mellom Tilretteleggerne og de øvrige enheter i Tilretteleggernes respektive 
konserner. Dette kan bety at andre ansatte hos Tilretteleggerne eller i Tilretteleggernes respektive konserner kan være i besittelse av informasjon som kan være relevant for 
Bestilleren og for vurderingen av Tilbudsaksjene, men som Tilretteleggerne ikke vil ha adgang til i egenskap av Tilretteleggere for Tilbudet. 
 
Informasjonssperrer: Tilretteleggerne er verdipapirforetak som tilbyr et bredt spekter av investeringstjenester. For å sikre at oppdrag i Tilretteleggernes corporate finance-
avdelinger holdes konfidensielle, er Tilretteleggernes øvrige aktiviteter, inkludert analyse og aksjemegling, adskilt fra de respektive Tilretteleggernes corporate finance-avdelinger 
gjennom informasjonssperrer. Bestilleren bekrefter å være inneforstått med at Tilretteleggernes analyse- og megleraktiviteter kan komme i konflikt med tegnerens interesser i 
forhold til transaksjoner i Aksjene, inkludert Tilbudsaksjene, som følge av slike informasjonssperrer. 
 
VPS-konto — hvitvasking: Det Offentlige Tilbudet er underlagt gjeldende hvitvaskingslovgivning, herunder kravene i lov 6. mars 2009 nr 11 om tiltak mot hvitvasking og 
terrorfinansiering samt hvitvaskingsforskriften av 13. mars 2009 nr. 302 (”Hvitvaskingslovgivningen”). Bestillere som ikke er registrert som eksisterende kunder av 
Tilretteleggerne må verifisere sin identitet i samsvar med Hvitvaskingslovgivningen, med mindre det finnes et unntak. Bestillere som er angitt en eksisterende norsk bankkonto og 
en eksisterende norsk VPS-konto på bestillingsblanketten er unntatt dersom den samlede kjøpesummen for Bestilleren er lavere enn NOK 100 000, med mindre dokumentasjon på 
identitet etterspørres fra en av Tilretteleggerne. Verifikasjon av identitet må være gjennomført før utløpet av den Offentlige Bestillingsperioden. Videre, for å delta i den det 
Offentlige Tilbudet må hver Bestiller ha en VPS-konto. VPS-kontoen må angis på Bestillingsblanketten. VPS-konti kan etableres med autoriserte VPS-kontoførere, som kan være 
norske banker, autoriserte verdipapirforetak i Norge, og norske avdelinger av kredittinstitusjoner etablert innenfor EØS. Ikke-norske investorer kan imidlertid benytte 
forvalterkonti registrert i navnet til en forvalter. Forvalteren må være autorisert av Finanstilsynet. Etablering av en VPS-konto nødvendiggjør dokumentasjon på identitet overfor 
kontoføreren i samsvar med Verdipapirlovgivningen.  
 
Investeringsbeslutninger må baseres på Prospektet: Investorer må ikke akseptere noe tilbud om eller erverv av verdipapirer i Selskapet, på annet grunnlag enn det fullstendige 
Prospektet. 
 
Stabilisering: I forbindelse med Tilbudet kan Tilretteleggerne (eller personer som opptrer på vegne av Tilretteleggerne) overtildele aksjer eller utføre transaksjoner med tanke på å 
støtte markedskursen på aksjene til et høyere nivå enn det som ellers kan tenkes å ville gjelde. Dette er imidlertid ingen sikkerhet for at Tilretteleggerne (eller personer som opptrer 
på vegne av Tilretteleggerne) vil foreta stabiliserende handlinger. Stabilisering kan begynne på eller etter datoen for når tilstrekkelig informasjon om den endelige tilbudsprisen er 
offentliggjort og, hvis stabilisering begynner, kan den avsluttes når som helst, men senest innen 30 dager fra allokering av aksjene. 
 
Vilkår for Betaling med engangsfullmakt — verdipapirhandel: Betaling med engangsfullmakt er en banktjeneste som bankene i Norge samarbeider om. I forholdet mellom 
betaler og betalers bank gjelder følgende standard vilkår: 
 

a)  Tjenesten ”Betaling med engangsfullmakt — verdipapirhandel” suppleres av kontoavtalen mellom betaler og betalers bank. 
b)  Kostnader ved å bruke ”Betaling med engangsfullmakt — verdipapirhandel” fremgår av bankens gjeldende prisliste, kontoinformasjon og/eller opplyses på annen egnet 

måte. Banken vil belaste oppgitt konto for påløpte kostnader. 
c)  Engangsfullmakten signeres av betaler og leveres til betalingsmottaker. Betalingsmottaker vil levere belastningsoppdraget til sin bank som igjen kan belaste betalers 

bank. 
d)  Ved et eventuelt tilbakekall av engangsfullmakten skal betaler først ta forholdet opp med betalingsmottaker. Etter finansavtaleloven skal betalers bank medvirke hvis 

betaler tilbakekaller et betalingsoppdrag som ikke er gjennomført. Slikt tilbakekall kan imidlertid anses som brudd på avtalen mellom betaler og betalingsmottaker. 
e)  Betaler kan ikke angi et større beløp på engangsfullmakten enn det som på belastningstidspunktet er disponibelt på konto. Betalers bank vil normalt gjennomføre 

dekningskontroll før belastning. Belastning ut over disponibelt beløp skal betaler dekke inn umiddelbart. 
f)  Betalers konto vil bli belastet på angitt belastningsdag. Dersom belastningsdag ikke er angitt i engangsfullmakten vil kontobelastning skje snarest mulig etter at 

betalingsmottaker har levert oppdraget til sin bank. Belastningen vil likevel ikke skje etter engangsfullmaktens gyldighetsperiode som er angitt foran. Betaling vil 
normalt være godskrevet betalingsmottaker en til tre virkedager etter angitt belastningsdag/innleveringsdag. 

g)  Dersom betalers konto blir urettmessig belastet på grunnlag av en engangsfullmakt, vil betalers rett til tilbakeføring av belastet beløp bli regulert av kontoavtalen og 
finansavtaleloven. 

 
Forsinket og manglende betaling: Forsinket betaling belastes med gjeldende forsinkelsesrente i henhold til forsinkelsesrenteloven av 17. desember 1976 nr. 100, for tiden 9,50 
% p.a. Dersom en Bestiller ikke oppfyller betalingsvilkårene kan Tilbudsaksjene, under hensyn til begrensningene i allmennaksjeloven og etter Tilretteleggernes skjønn, ikke 
leveres til Bestilleren. I tilfelle av mislighold vil Bestilleren fortsette å hefte for betalingen for Tilbudsaksjene tildelt vedkommende, uten hensyn til betaling til Tilretteleggerne. 
Selskapet og Tilretteleggerne forbeholder seg retten til å selge (for Bestillerens regning og risiko), og/eller å overta eierskap av Tilbudsaksjene, fra og inkludert den syvende 
dagen etter Forfallsdato uten nærmere notis til Bestilleren i samsvar med § 10-12 (4).   når som helst og for Bestillers regning og risiko, å reallokere, kansellere eller redusere 
Bestillingen og tildelingen av de tildelte Tilbudsaksjene, eller, dersom betaling ikke er mottatt den tredje dagen etter Betalingsdatoen, uten videre underretning, å selge, selv 
overta eller på annen måte disponere over Tilbudsaksjene i henhold til gjeldende lov. Dersom Tilbudsaksjer selges på vegne av Bestiller, vil slikt salg være for Bestillers regning 
og risiko, og Bestilleren vil være ansvarlig for ethvert tap, samt kostnader, gebyrer og utgifter, gjennomgått eller pådratt av Selskapet og/eller Tilretteleggerne som følge av eller i 
tilknytning til slikt salg. Selskapet og/eller Tilretteleggerne kan inndrive betaling for alle utestående beløp i henhold til gjeldende lovgivning. 
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NAPATECH A/S 
Tobaksvejen 23 A 
DK-2860 Soeborg 

Denmark 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

ABG Sundal Collier Norge ASA 
Munkedamsveien 45 
PO Box 1444 Vika 

0115 Oslo 
Norway 

 

Carnegie AS 
Grundingen 2, Aker Brygge 

PO Box 684 Sentrum 
0106 Oslo 
Norway 

 
 
 
 
 

 
Norwegian legal counsel to the 

Company 
Advokatfirmaet Schjødt AS 

Ruseløkkveien 14 
PO Box 2444 Solli 

0201 Oslo 
Norway 

 

 
Danish legal counsel to the 
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Lassen Ricard 

Advokataktieselskab  
Amaliegade 31 

1256 Copenhagen K 
Denmark 

 

 
Norwegian legal counsel to the 
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Advokatfirmaet Thommessen AS 

Haakon VII’s gate 10 
PO Box 1484 Vika 

0116 Oslo 
Norway 

 

 
 
 


