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1. Summary of the Prospectus

Section A - Introduction containing warnings

Name and international securities identification number (ISIN) of the securities

This prospectus (“Prospectus”) relates to ordinary registered shares (Namensaktien) with no par value (Stiickaktien),
International Securities Identification Number (“ISIN”) DEOO0A2GSU42 of Brockhaus Capital Management AG
(“Shares”).

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

The issuer of the shares is Brockhaus Capital Management AG, Legal Entity Identifier (“LEI")
5299007DQ40LATJQIX97, with business address at Thurn-und-Taxis-Platz 6, 60313 Frankfurt am Main, Federal
Republic of Germany (“Germany”) (telephone +49 (0) 69 20434090; website: www.bcm-ag.com), having its
registered seat in Frankfurt am Main, Germany, registered with the commercial register (Handelsregister) of the local
court (Amtsgericht) of Frankfurt am Main under HRB 109637 (“BCM AG* or “Company“ and, together with its
respective consolidated subsidiaries, “BCM Group”).

Identity and contact details of the person asking for admission to trading on a regulated market including its
legal entity identifier (LEI)

The Company and Citigroup Global Markets Limited, business address Citigroup Centre, Canada Square, London
E145LB, United Kingdom (telephone +44 (0) 20 7986 4000; website: www.citigroup.com), LEI
XKZZ2JZF41MRHTR1V493 (“Citigroup”) will ask for admission of the Company’s Shares to trading on a regulated
market.

Identity and contact details of the competent authority approving the Prospectus and date of the approval of
the Prospectus

This Prospectus has been approved on 9 July 2020 by the German Federal Financial Supervisory Authority
(Bundesanstalt fiir Finanzdienstleistungsaufsicht, “BaFin”), Marie-Curie-Str. 24-28, 60439 Frankfurt am Main,
Germany, (telephone +49 (0) 228 4108-0, website: www.bafin.de).

Warnings

This summary should be read as an introduction to this Prospectus. Any decision to invest in the securities of the
Company should be based on consideration of the Prospectus as a whole by the investor. The investor could lose all
or part of their invested capital. Where a claim relating to the information contained in this Prospectus is brought
before a court, the plaintiff investor might, under national law, have to bear the costs of translating 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 where the summary is misleading, inaccurate or inconsistent, when read
together with the other parts of the Prospectus, or where 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 the securities of the
Company.

Section B — Key information on the issuer

Who is the issuer of the securities?

Domicile, legal form, LEI, legislation, country of incorporation

Brockhaus Capital Management AG, a stock corporation (Aktiengesellschaft) incorporated and existing under
German law with its registered seat at Thurn-und-Taxis-Platz 6, 60313 Frankfurt am Main, Germany. The Company’s
LEl is 5299007DQ40LATJQIX97.

Principal activities of the issuer

BCM Group is a technology group focused on acquisitions of majority stakes in high-margin and high growth
businesses within the German Mittelstand, which it believes to be technology and innovation champions. The
Company focuses on small and medium-sized Mittelstand companies (“SMEs”) with business-to-business (“B2B”)
business models based in Germany and, opportunistically, SMEs based in other European countries. Mittelstand
businesses that fall within the Company’s selective acquisition focus are typically characterised by a multitude of
organic growth opportunities that can be realised through strategic as well as operational enhancement and
internationalisation. The Company provides a platform with the essential expertise including technology know-how to
evaluate, actively support and systematically enhance its subsidiaries together with the respective management
teams, with the aim of driving long-term profitable growth and value creation. While the Company concentrates on
acquisitions, strategic and operational enhancement initiatives as well as on certain central functions for the group
(such as, as of today, controlling and marketing), the actual operational business is carried out solely by the
subsidiaries who act independently regarding their respective business operations. The Company aims to build a
leading and diversified long-term oriented technology group consisting of businesses across a variety of niche
markets, providing investors with an attractive gateway to German Mittelstand champions, with its team having an
overall track record of 18 company acquisitions or investments (excluding venture capital investments) in addition to
the Company’s two existing subsidiaries which are its latest acquisitions made, i.e. a total of 20 company acquisitions
or investments following broadly the same strategy and acquisition criteria.



Since the start of operations in 2017, the Company has acquired two subsidiaries: (i) Palas GmbH Partikel- und
Lasermeftechnik (“Palas GmbH”) — which the Company believes to be a technology leader in certified systems used
for measuring, characterising and generating air particles; and (ii) IHSE Holding GmbH (together with its consolidated
subsidiaries “IHSE”) — which the Company believes to be a global technology leader in high-performance IT
infrastructure components in the keyboard, video and mouse (“KVM”) market for highly secure, reliable and failure-
safe transmission of data in “mission-critical” applications.

Major Shareholders of the issuer
As of the date of this Prospectus (in %) Voting rights'  Share Capital'  Voting rights'  Share Capital’

(directly held) (indirectly held)
ABACON Invest GmbH 9.90 9.23 - -
ACUSTICA Zweite Verwaltungs-GmbH 8.32 7.75 - -
- attributed to Andreas Peiker - - 8.32 7.75
Orgentec Holding GmbH 6.32 5.89 - -
VESTA GmbH 5.34 4.98 - -
Dr. Liedtke Vermdgensverwaltung GmbH 4.93 4.60 - -
EL-Invest GmbH 3.19 2,97 - -
- attributed to Dr Enno Littmann - - 3.19 2,97
Team Shareholders
Falkenstein Heritage GmbH 26.67 24.86 - -
BPE GmbH 3.33 3.1 - -
- both attributed to Marco Brockhaus - - 30.00 27.97
Dr Marcel Wilhelm 1.33 1.24 - -
Georg Ganghofer 1.33 1.24 - -
Harald Henning 0.67 0.62 - -
Treasury shares' 0.00 6.77 - -
Free float 28.67 26.73 - -
Total share capital 100.00 100.00

! Due to share loans (“Share Loans”) entered into between the Company and the Team Shareholders, the Company holds 459,925
treasury shares lent from the Team Shareholders that do not confer any rights to the Company. This leads to a higher percentage
of voting rights of the shareholders compared to their actual shareholdings. The Share Loans shall ensure that the Team
Shareholders will never hold more than one third of the total voting rights in the Company and will be terminated, with the shares
being retransferred to the Team Shareholders upon the completion of the Private Placement (each as defined below under section
D). Voting rights will be identical with shareholdings thereafter. The voting rights thresholds pursuant to the German Securities
Trading Act (Wertpapierhandelsgesetz, “WpHG”) and the German Securities Acquisition and Takeover Act (Wertpapiererwerbs-
und Ubernahmegesetz — “WpUG”) are determined on the basis of the entire share capital including the treasury shares currently
held by the Company and would therefore correspond to the participation fractions indicated under “share capital”.The Company
will not hold treasury shares following the completion of the Private Placement under the assumptions that at least 919,849 New
Shares are sold.

None of the major shareholders has, as of the date of this Prospectus, a controlling influence on the Company within
the meaning of the German Securities Acquisition and Takeover Act (Wertpapiererwerbs- und Ubernahmegesetz —
“WpUG”). A controlling influence within the meaning of the WpUG means the direct or indirect holding of 30% or more
of the voting rights. To determine this threshold, own shares held by the Company are not to be deducted from the
total share capital even though they carry no voting rights at present.

Identity of the Company’s key managing directors

The Company’s members of the management board (Vorstand) are Mr Marco Brockhaus and Dr Marcel Wilhelm.
Identity of the Company’s statutory auditor

KPMG AG Wirtschaftsprifungsgesellschaft, Klingelhéferstrale 18, 10785 Berlin, Germany, Niederlassung Frankfurt
am Main, Germany, The Squaire, Am Flughafen, 60549 Frankfurt am Main, Germany (“KPMG*), has been appointed
as the Company’s auditor.

What is the key financial information regarding the issuer?

The following selected key financial information has been taken from the Company’s audited individual financial
statements as of and for the short fiscal year from 1 January 2017 to 31 July 2017 and the fiscal year from 1 August
2017 to 31 July 2018 as well as the BCM Group’s audited consolidated financial statements as of and for the short
fiscal year from 1 August 2018 to 31 December 2018 and the fiscal year from 1 January 2019 to 31 December 2019
(together the “Audited IFRS Financial Statements”) prepared in accordance with International Financial Reporting
Standards as adopted by the European Union (“IFRS”) as well as from the unaudited consolidated interim financial
statements as of and for the three month period ended 31 March 2020 prepared in accordance with IAS 34
(“Unaudited IFRS Consolidated Interim Financial Statements”). Where financial data in tables is labelled
"audited", it has been taken from the Audited IFRS Financial Statements. KPMG has issued an audit opinion
(uneingeschrédnkter Bestétigungsvermerk) on each of the Audited IFRS Financial Statements. The label “unaudited”
is used in tables to indicate that financial data is taken from the Unaudited IFRS Consolidated Interim Financial
Statements or the Company’s reporting system or has been calculated based on financial data from the above-
mentioned sources.



Summary of statement of comprehensive income
1 Jan - 31 Mar

| In EUR k, audited 1Jan - 31 1Aug-31 | 1Aug2017- | 1Jan-31Jul |
! (unless stated otherwise) 2020 7 2019 7  Dec 2019 Dec 2018 31Jul 2018 2017 !
naudiid)
Revenue 12,563 3,020 16,561 1,098 - -
Earnings before tax (804) (655) (3,387) (1,577) (943) (19)
Total comprehensive income (1,068) (672) (3,913) (1,636) (943) (19)
Summary of statement of financial position
In EUR k, audited 31Mar2020 | 31Dec2019 = 31Dec2018 | 31Jul2018 31 Jul 2017
(unless stated otherwise) (unaudited)
Total assets 209,853 207,728 70,392 46,052 2,520
Equity 122,718 118,917 46,594 45,292 2,500
| Net financial debt / (surplus)* I 66,162 | 71,640 | (7,781) | (45,160) | (2,500) |
* Non-current liabilities plus current liabilities minus cash and cash equivalents.
Summary of statement of cash flows
- In EUR k, audited 1Jan - 31 Mar 1 Jan - 31 1Aug-31  1Aug2017- = 1Jan-31Jul
¢ (unless stated otherwise) 3020 3019 Dec 2019 Dec 2018 31Jul 2018 : 2017 :
(unaudited)
Cash flow from operating activities 466 (323) 1,426 (1,019) (307) (2)
Cash flow from investing activities (245) (887) (87,293) (26,033) (27) -
Cash flow from financing activities 3,543 (80) 71,466 12,709 43,734 2,515

Pro Forma Financial Information

Effective 16 December 2019, BCM Group completed the acquisition of IHSE (“IHSE Acquisition”). The IHSE
Acquisition had a significant impact on the net assets, financial position and profit or loss of the Company and will
substantially affect the profit or loss of BCM AG going forward. Therefore, the Company prepared pro forma financial
information, consisting of a pro forma statement of comprehensive income for the fiscal year ended 31 December
2019 and the related pro forma notes thereto ("Pro Forma Financial Information").The purpose of the Pro Forma
Financial Information is to show the material effects that the IHSE Acquisition would have had on the historical
consolidated financial statements of the Company as of and for the fiscal year ended 31 December 2019 if the
acquisition of IHSE had occurred on 1 January 2019. Therefore, the Pro Forma Financial Information describes only
a hypothetical situation and, due to its nature, does neither reflect the actual profit or loss of the Group if the acquisition
of IHSE had occurred on 1 January 2019 nor does it indicate the future development of the net assets, financial
position and profit or loss of BCM AG following the IHSE Acquisition. The following table summarises the effects of

the IHSE Acquisition with respect to BCM AG:

BCM AG IHSE IHSE
Historical Aggregated Total Pro Pro Forma
In EUR k Historical financial Acclcl):snsting financial Forma statem':ent of
financial information policy information adjustments comprenensive
information under German adjustments income
GAAP
12 months 12 months 12 months
ended 31 Dec 11 months ended 30 Nov 2019 ended 31 Dec ended 31 Dec
2019 2019 2019
Revenue 16,561 37,729 - 54,290 - 54,290
Earnings before
tax (3,387) 6,379 4,178 7,169 (3,651) 3,518
Total
comprehensive
income (3,913) 3,628 3,968 3,684 (2,367) 1,317

What are the key risks that are specific to the issuer?
Risks related to BCM Group’s structure and its acquisition strategy

The following are the key risks specific to the Company and its business. The risk factors in this summary are based

on assumptions that could turn out to be incorrect.



The Company’s business model is based on its ability to identify companies as suitable acquisition targets and is
dependent upon its sourcing network and its own research to acquire them on favourable terms. The future growth
and profitability of BCM Group could be impaired, should the benefits of its network decline and should the Company
be unable to acquire further attractive target companies on favourable terms.

¢ If the Company has to compete with other bidders in auction processes, the Company might not be successful in
acquiring additional target companies on favourable terms or at all and the growth strategy of BCM Group might
not be implemented at all or only with a delay.

¢ The financing or refinancing of future acquisitions of target companies might not be possible on favourable terms
or at all.

e The Company might incorrectly assess the value of target companies and their potential for development, either
due to undisclosed or unforeseen legal or other risks related to the target companies, generating lower returns on
investment than initially expected.

¢ BCM Group intends to enhance the performance of its subsidiaries by implementing customised strategic and
operational initiatives. The measures intended for this purpose may not have the desired effect or may only bring
about a smaller effect than initially anticipated and enhancements may fall short of the planned schedule and
budget.

e The Company and its key individuals could suffer damages to their reputation, which could make it more difficult to
identify and to acquire additional target companies, thereby threatening the further growth of BCM Group.

¢ The success of BCM Group depends on several key individuals and the Company might not be able to retain its
key individuals, or may not be able to replace such personnel in the event of their loss, which may impair its growth
strategy and management capabilities regarding its subsidiaries.

Risks related to business activities and industries of BCM subsidiaries

e The future success of BCM Group will depend primarily on the operational performance of its current and future
subsidiaries. As such, the realisation of operational risks in its subsidiaries could negatively affect BCM Group’s
revenues and cash flows as well as the subsidiaries’ ability to distribute profits to the Company.

¢ Since the current and future subsidiaries of BCM Group are and will be predominantly active in niche markets,
where the number of customers may be limited, the loss of significant customers or distribution partners may not
be offset by developing new business.

e The subsidiaries of BCM Group compete with competitors in their respective (niche) markets and increased
competition may have a negative impact on price level and on the acceptance of the respective subsidiaries’
products.

e The success of BCM Group will largely depend on BCM Group being able to rely on an adequate number of
experienced managing directors and key employees of the acquired subsidiaries for their further development and
operational management. If BCM Group does not succeed in retaining these employees in its subsidiaries, this
could negatively affect the ongoing business operations and the further enhancement of BCM Group’s subsidiaries.

Financial and accounting risks

¢ BCM Group may not be able to obtain financing as and when needed for the further growth of its subsidiaries on
financially attractive terms and to meet all future payment obligations, which could even make the Company miss
deadlines for interest and principal payments under its financing agreements.

e The breach of covenants or the non-observance of other obligations under BCM Group’s financing agreements
may result in increased interest rates, substantial payment obligations for BCM Group and could lead to the
enforcement of share pledges granted as collateral, including sales at prices substantially below fair value of the
related collateral.

¢ BCM Group may suffer a loss from equity or debt intra-group financing that it provides to its subsidiaries in the

context of company acquisitions or other purposes.

Section C — Key information on the securities

What are the main features of the securities?

Type, class and ISIN of the securities

This summary relates to ordinary registered shares (Namensaktien) with no par value (Stiickaktien) of the Company;
ISIN: DEO0O0A2GSU42; German Securities Code (Wertpapierkennnummer, WKN): A2GSU4, Trading Symbol: BKHT
(“Shares”).

As of the date of this Prospectus, the Shares are freely transferable.

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

As of the date of this Prospectus, the share capital of the Company amounts to EUR 6,793,058.00 and is divided into
6,793,058 ordinary registered shares (Namensaktien) with no par value (Stlickaktien) (“Existing Shares”). Each
share of the Company represents a notional share of EUR 1.00 in the Company’s share capital. All shares of the
Company are fully paid up.

Rights attached to the securities

Each share of the Company carries one vote at the Company’s shareholders’ meeting. There are no restrictions on
voting rights. The Company’s shares carry full dividend rights from 1 January 2020.
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Relative seniority of the securities in the issuer’s capital structure in the event of insolvency

The shares of the Company are subordinated to all other securities and claims in case of an insolvency of the
Company.

Any restrictions on the free transferability of the securities

As of the date of this Prospectus, the Existing Shares are freely transferable registered shares (Namensaktien). There
will be no restrictions on disposals or restrictions with respect to the transferability of the shares other than certain
lock-up agreements entered into between the Company, the Joint Global Coordinators and all existing shareholders.
Dividend policy

The Company has not paid any dividends in the past three fiscal years. In the near future, the Company intends to
use available liquid funds predominantly to expand the business activities of BCM Group to build a leading technology
group through the acquisition of target companies and continued growth of those companies. As soon as BCM Group
generates sufficient stable cash flows from its subsidiaries in form of dividends or profit sharing agreements, BCM
Group intends to pay appropriate dividends to its shareholders in the future, however, this will in large part depend
on the prevailing economic environment, the Company’s funding needs for further growth, as well as other
circumstances which the Company may take into consideration. In particular, the Company may choose to lower
dividend pay-outs to allow for opportunistic acquisitions of target companies.

Where will the securities be traded?

An application will be made for admission of the Company’s shares to trading on the regulated market segment
(Regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and, simultaneously to the sub-
segment thereof with additional post-admission obligations (Prime Standard).

What are the key risks that are specific to the securities?
e The price for the Company’s shares on the stock exchange and trading volume of the shares could fluctuate
significantly, and investors could lose all or part of their investment.

Section D — Key information on the offer of securities to the public and the admissions to trading on a
regulated market

Under which conditions and timetable can | invest in this security?
Terms and conditions of the offer as well as plan for distribution
Not applicable. A public offer of securities is not subject of this Prospectus.

Expected timetable of the offer

Not applicable. A public offer of securities is not subject of this Prospectus.
Price Range and Offer Price

Not applicable. A public offer of securities is not subject of this Prospectus.
Amendments to the terms of the Offering

Not applicable. A public offer of securities is not subject of this Prospectus.

Stabilisation measures, Over-Allotment and Greenshoe-Option

In connection with the placement of the Placement Shares (as defined below) and as far as permissible under Art. 5
para. 4 Regulation (EU) no. 596/2014 (Market Abuse Regulation), Citigroup, acting for the account of the
Underwriters, will act as the so-called stabilisation manager (“Stabilisation Manager”) and may, acting in accordance
with legal requirements take stabilisation measures on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse)
in order to support the market price of the Company’s shares during the stabilisation period and thereby counteract
any selling pressure. The Stabilisation Manager is not obligated to conduct stabilisation measures. To support the
initial stock exchange price, such measures may be taken from the date the Company’s shares are listed on the
Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and must be terminated no later than the thirtieth calendar
day after such date (“Stabilisation Period”). With regard to possible stabilisation measures, investors may, in addition
to the New Shares, be allocated the Over-Allotment Shares as part of the allocation of the Placement Shares (“Over-
Allotment”). To cover the potential Over-Allotment, the Stabilisation Manager will be provided with up to 468.750
Over-Allotment Shares in the form of a securities loan; the number of Over-Allotment Shares will not exceed 15% of
the sum of the final number of placed New Shares.

If and to the extent the Over-Allotment Shares have been placed, the Stabilisation Manager will return the Over-
Allotment Share Loan by way of delivery to the Greenshoe Shareholder of a corresponding number of (i) shares the
Stabilisation Manager has acquired in connection with stabilisation measures within the Stabilisation Period, and /or
(ii) additional new shares from a capital increase resolved by the extraordinary shareholders’ meeting on or around
9 July 2020 (“Greenshoe Shares”). The Company has granted the option to the Stabilisation Manager, acting for the
account of the Underwriters, to purchase a number of Company’s shares equal to the Greenshoe Shares of the
Company at the Placement Price less agreed commissions and fees (“Greenshoe Option”).

Details of the admission to trading on a regulated market

For the purpose of admission to trading on the regulated market (Regulierter Markt) of the Frankfurt Stock Exchange
(Frankfurter Wertpapierbdrse) and the simultaneous admission to the sub-segment of the regulated market with
additional post-admission obligations (Prime Standard) of the Frankfurt Stock Exchange (Frankfurter
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Wertpapierbérse), this Prospectus relates to up to 9,918,058 Shares of the Company with full dividend rights from 1
January 2020 consisting of:

® 6,793,058 Existing Shares, and

e up to 3,125,000 new ordinary registered shares (Namensaktien) with no par value (Stiickaktien) from a capital
increase under exclusion of subscription rights of the shareholders against cash contribution as resolved by the
extraordinary shareholders’ meeting on 7 July 2020 (“New Shares”).

On 7 July 2020, in anticipation of the expected admission to trading of the Company’s shares on the regulated market
segment (Regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and simultaneous
admission to the sub-segment of the regulated market with additional post-admission obligations (Prime Standard) of
the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse), the Company, Citigroup, as well as Jefferies GmbH,
Frankfurt am Main, Germany (“Jefferies” and, together with Citigroup, the “Joint Global Coordinators”) and
COMMERZBANK Aktiengesellschaft, Frankfurt am Main, Germany (“Commerzbank” and, together with the Joint
Global Coordinators, the “Joint Bookrunners” or “Underwriters”) initiated a private placement to certain institutional
and other investors (“Private Placement”).

The Private Placement relates to the sale of 3,593,750 ordinary registered shares (Namensaktien) of the Company
with no par value (Stiickaktien) with a notional value in the share capital of the Company of EUR 1.00 each and with
full dividend rights from 1 January 2020 consisting of the New Shares and 468.750 existing ordinary registered
shares (Namensaktien) with no par value (Stiickaktien) from the shareholding of Falkenstein Heritage GmbH provided
on the basis of a share loan for the purpose of a potential over-allotment (“Over-allotment Shares”, and together
with the New Shares the “Placement Shares”). The Company targets gross proceeds of EUR 100 million (excluding
the proceeds from the exercise of the Greenshoe Option). The minimum size of the planned capital increase shall
correspond to at least 25% of the Company’s market capitalization (without exercise of the Greenshoe Option)
following the Placement Capital Increase (as defined below).

The Private Placement consists of an offering to persons or entities in Germany and other member states of the
European Economic Area (“EEA”) that are a “qualified investor” as defined in Article 2 lit. e) of the Prospectus
Regulation and to a limited number of non-qualified investors under the prospectus exemption pursuant to Article 1
para. 4 lit. b) of the Prospectus Regulation as well as private placements to institutional investors in certain other
jurisdictions. In the United States, the Company’s shares will be offered and sold only to qualified institutional buyers
(“QIBs”) as defined in Rule 144A under the United States Securities Act of 1933, as amended (“Securities Act”).
Outside the United States, the Company’s shares will be offered and sold only in “offshore transactions” within the
meaning of, and in reliance on, Regulation S under the Securities Act. The Placement Shares have not been and will
not be registered under the Securities Act, or with any securities regulatory authority of any state or other jurisdiction
in the United States.

The capital increase to create the New Shares (“Placement Capital Increase”) was resolved by an extraordinary
shareholders’ meeting of the Company on 7 July 2020.

The application for admission to listing and trading of the Placement Shares on the regulated market segment
(Regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) was filed on 7 July 2020 and is
expected to become effective on 10 July 2020 with commencement of trading on the regulated market segment
(Regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) expected on 14 July 2020.

Plans for Distribution

Not applicable. A public offer of securities is not subject of this Prospectus.

Amount and percentage of immediate dilution resulting from the Offering

Not applicable. A public offer of securities is not subject of this Prospectus.

Estimate of the total expenses of the issue and/or the offer, including estimated expenses charged to the
investor by the issuer or the offeror

Not applicable. A public offer of securities is not subject of this Prospectus.

Who is the offeror?

Not applicable. A public offer of securities is not subject of this Prospectus.

Admission to trading

The admission to listing and trading of the shares is expected to become effective on or around 10 July 2020 with
commencement of trading on 14 July 2020. Citigroup is acting as listing agent and will toether with the Company ask
for the admission to trading.

Why is this Prospectus being produced?

Reasons for the admission to trading on a regulated market

The Company intends to gain better access to the capital markets through the admission of the Shares for trading on
the regulated market (Regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) with
simultaneous admission to the sub-segment of the regulated market (Regulierter Markt) with additional post-
admission obligations (Prime Standard) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse).
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Use and estimated net amount of the proceeds
Not applicable. A public offer of securities is not subject of this Prospectus.

Indication of whether the offer is subject to an underwriting agreement on a firm commitment basis, stating
any portion not covered

Not applicable. A public offer of securities is not subject of this Prospectus.

Interests material to the issuer/Offering including conflicting interests

In connection with the Private Placement and the admission to trading of the shares on the Frankfurt Stock Exchange
(Frankfurter Wertpapierbérse), the Joint Bookrunners have entered into a contractual relationship with the Company.
The Joint Bookrunners are advising the Company on the Private Placement and coordinate the structuring and
execution of the Private Placement. Upon successful implementation of the Private Placement, the Joint Bookrunners
will receive a commission. As a result of these contractual relationships, the Joint Bookrunners have a financial
interest in the success of the Private Placement.

In addition, Baader Bank Aktiengesellschaft, Weihenstephaner Stralle 4, 85716 Unterschleiheim, Germany, has
been appointed to act as designated sponsor for the Shares for which it will receive a remuneration as well.
Furthermore, in connection with the Private Placement, each of the Joint Bookrunners and any of their respective
affiliates, acting as investors for their own account, may acquire Shares in the Private Placement and in that capacity
may retain, purchase or sell for its own account such Shares or related investments and may offer or sell such Shares
or other investments otherwise than in connection with the Private Placement. In addition, certain of the Joint
Bookrunners or their affiliates may enter into financing arrangements (including swaps or contracts for differences)
with investors in connection with which the Joint Bookrunners (or their affiliates) may from time to time acquire, hold
or dispose of Shares. None of the Joint Bookrunners intends to disclose the extent of any such investment or
transactions otherwise than in accordance with any legal or regulatory obligation to do so or as disclosed in this
Prospectus.

Since the Company will receive the net proceeds from the Private Placement of the Placement Shares and the
Geenshoe Shares, if any, and these will strengthen the equity capital basis of the Company to allow the Company to
pursue its growth strategy, all direct and indirect shareholders of the Company have an interest in the success of the
Private Placement.

In particular, the members of the Management Board, Mr Marco Brockhaus (including the entities Falkenstein
Heritage GmbH and BPE GmbH, which are controlled by him), Dr Marcel Wilhelm, and the team members Mr Georg
Ganghofer and Mr Harald Henning, each hold shares in BCM AG. The aforementioned therefore have an interest in
the success of the Private Placement.

The Company may decide at its discretion and depending on the result of the Private Placement to grant a bonus up
to an amount of EUR 1.6 million in the aggregate to the members of the Management Board, further employees of
BCM AG as well as certain members of the management and further key employees of its subsidiaries in case of a
successful Private Placement and Listing. These management members and the employees may therefore have an
interest in the success of the Private Placement.

The Company has entered into an agreement with Mr Henning Gebhardt, who is one of its (non-management)
shareholders providing for a financial reward for the introduction by the shareholder of new investors that take part in
the Private Placement. Such investors will submit their orders solely to the Underwriters. To the extent investors
introduced by the shareholder subscribe for shares in the Private Placement, the shareholder will receive the reward.
This shareholder therefore has an interest in the success of the Private Placement.

In addition to the aforementioned interests, there are no interests, in particular no conflicts of interest, which are
material to the Private Placement and the Listing.



2, Deutsche Ubersetzung der englischen Zusammenfassung des Prospekts

Abschnitt A — Einleitung mit Warnhinweisen

Bezeichnung und internationale Wertpapier-ldentifikationsnummer (ISIN) der Wertpapiere
Dieser Prospekt (,Prospekt®) bezieht sich auf nennwertlose Namensaktien (Stlickaktien); internationale Wertpapier-
Identifikationsnummer (“ISIN”) DEOO0OA2GSU42 der Brockhaus Capital Management AG (,,Aktien®).

Identitdt und Kontaktdaten des Emittenten, einschlielich der Rechtstrdgererkennung (LEI)

Der Emittent der Aktien ist Brockhaus Capital Management AG, Rechtstragerkennung (Legal Entity Identifier - “LEI”)
5299007DQ40LATJQIX97, mit Geschaftsadresse in Thurn-und-Taxis-Platz 6, 60313 Frankfurt am Main,
Bundesrepublik Deutschland (,Deutschland®), (Telefonnummer: +49 (0) 69 20434090; Internetseite: www.bcm-
ag.com), mit eingetragenem Sitz in Frankfurt am Main, Deutschland, eingetragen im Handelsregister des
Amtsgerichts Frankfurt am Main unter HRB 109637 (,BCM AG*, ,Gesellschaft‘ und gemeinsam mit ihren jeweils
konsolidierten Tochtergesellschaften ,BCM-Gruppe®).

Identitdt und Kontaktdaten der die Zulassung zum Handel an einem Regulierten Markt beantragende Person,
einschlieBlich der Rechtstragererkennung (LEI),

Die Gesellschaft und Citigroup Global Markets Limited, Geschaftsadresse Citigroup Centre, Canada Square, London
E145LB, Vereinigtes Konigreich (Telefonnummer +44 (0) 20 7986 4000; Internetseite: www.citigroup.com), LEI
XKZZ2JZF41MRHTR1V493 (“Citigroup”) werden die Zulassung zum Handel der Aktien der Gesellschaft auf einem
Regulierten Markt beantragen.

Identitdt und Kontaktdaten der zustidndigen Behérde, die den Prospekt billigt und Datum der Billigung des
Prospekts

Dieser Prospekt wurde am 9. Juli 2020 von der Bundesanstalt fiir Finanzdienstleistungsaufsicht (,BaFin”), Marie-
Curie-Str. 24-28, 60439 Frankfurt am Main, Deutschland (Telefonnummer: +49 (0) 228 4108-0; Internetseite
www.bafin.de) gebilligt.

Warnhinweise

Diese Zusammenfassung sollte als Einleitung zu diesem Prospekt verstanden werden. Der Anleger sollte sich bei
der Entscheidung, in die Wertpapiere der Gesellschaft zu investieren, auf den Prospekt als Ganzes stltzen. Der
Anleger kdnnte das gesamte angelegte Kapital oder einen Teil davon verlieren. Fir den Fall, dass vor einem Gericht
Anspriche aufgrund der in einem Prospekt enthaltenen Informationen geltend gemacht werden, kénnte der als Klager
auftretende Anleger nach nationalem Recht die Kosten fiir die Ubersetzung des Prospekts vor Prozessbeginn zu
tragen haben. Zivilrechtlich haften nur diejenigen Personen, die die Zusammenfassung samt etwaiger Ubersetzungen
vorgelegt und Ubermittelt haben, und dies auch nur fiir den Fall dass die Zusammenfassung, wenn sie zusammen
mit den anderen Teilen des Prospekts gelesen wird, irrefihrend, unrichtig oder widerspruchlich ist oder dass sie,
wenn sie zusammen mit den anderen Teilen des Prospekts gelesen wird, nicht die Basisinformationen vermittelt, die
in Bezug auf Anlagen in die betreffenden Wertpapiere fir die Anleger eine Entscheidungshilfe darstellen wirde.

Abschnitt B — Basisinformation liber den Emittenten

Wer ist der Emittent der Wertpapiere?
Sitz, Rechtsform des Emittenten, seine LEI, fiir ihn geltendes Recht und Land der Eintragung

Brockhaus Capital Management AG, eine Aktiengesellschaft, gegriindet und bestehend nach dem Recht der
Bundesrepublik Deutschland, mit eingetragenem Sitz in Thurn-und-Taxis-Platz 6, 60313 Frankfurt am Main,
Deutschland. Die LEI der Gesellschaft lautet 5299007DQ40LATJQIX97.

Haupttétigkeiten des Emittenten

Die BCM Gruppe ist ein Technologiekonzern, der sich auf den Erwerb von Mehrheitsbeteiligungen von margen- und
wachstumsstarken Unternehmen aus dem deutschen Mittelstand, die nach Ansicht der Gesellschaft Technologie-
und Innovationsfihrer sind, konzentriert. Die Gesellschaft konzentriert sich auf kleine und mittelgrofle Unternehmen
("KMU") aus dem Mittelstand mit sog. Business-to-Business-Geschaftsmodellen ("B2B") mit Sitz in Deutschland
sowie, opportunistisch, auf KMU mit Sitz in anderen europaischen Landern. Mittelstandische Unternehmen, die in
den selektiven Akquisitionsfokus der Gesellschaft fallen, zeichnen sich typischerweise durch eine Vielzahl von
organischen Wachstumsmdglichkeiten aus, die durch strategische und operative Weiterentwicklung und
Internationalisierung umgesetzt werden koénnen. Die Gesellschaft bietet eine Plattform mit dem notwendigen
Fachwissen einschliellich des Technologie-Know-hows und Netzwerks, um ihre Tochtergesellschaften zusammen
mit den jeweiligen Managementteams zu evaluieren, aktiv zu unterstiitzen und systematisch weiterzuentwickeln, mit
dem Ziel, langfristiges profitables Wachstum und Wertzuwachs zu férdern. Wahrend sich die Gesellschaft auf
Akquisitionen und strategische und operative Verbesserungsinitiativen sowie bestimmte Zentralfunktionen (wie z. B.
derzeit Controlling und Marketing) konzentriert, wird das eigentliche operative Geschéaft ausschlief3lich von den
Tochtergesellschaften betrieben, die im Hinblick auf ihre jeweilige Geschaftstatigkeit weitgehend selbstandig agieren.
Ziel der Gesellschaft ist der Aufbau eines fiihrenden und diversifizierten, langfristig orientierten Technologiekonzerns,
der sich aus Unternehmen in einer Vielzahl von Nischenmarkten zusammensetzt und Investoren einen attraktiven
Zugang zu fuhrenden deutschen Mittelstdndlern bietet. Das Team der Gesellschaft kann insgesamt 18
Unternehmensakquisitionen oder —investments (ohne Wagniskapitalinvestitionen) vorweisen, zusatzlich zu den
beiden bestehenden Tochtergesellschaften, die die jungsten Akquisitionen der Gesellschaft darstellen, d.h.
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insgesamt 20 Unternehmensakquisitionen oder Investitionen, die im weitesten Sinne gleicher Strategie und gleichen
Akquisitionskriterien folgen. Seit Beginn der Geschaftstatigkeit im Jahr 2017 erwarb die Gesellschaft zwei
Tochtergesellschaften: (i) die Palas GmbH Partikel- und Lasermeftechnik ("Palas GmbH"), ein aus Sicht der
Gesellschaft Technologiefuhrer fur zertifizierte Messung, Charakterisierung und Erzeugung von Luftpartikeln, und (ii)
die IHSE Holding GmbH (zusammen mit ihren konsolidierten Tochtergesellschaften "IHSE"), ein aus Sicht der
Gesellschaft weltweiter Technologiefuihrer fir leistungsstarke IT-Infrastrukturkomponenten im Keyboard, Video und
Maus (,KVM“) Markt zur hochsicheren, zuverlassigen und ausfallsicheren Ubertragung von Daten in
"unternehmenskritischen" (,mission critical) Anwendungen.

Hauptanteilseigner des Emittenten

Zum Datum des Prospekts (in %) Stimmrechte! Grundkapital' Stimmrechte! Grundkapital’
(unmittelbar gehalten) (mittelbar gehalten)

ABACON Invest GmbH 9,90 9,23 - -
ACUSTICA Zweite Verwaltungs-GmbH 8,32 7,75 - -
- Andreas Peiker zuzurechnen - - 8,32 7,75

Orgentec Holding GmbH 6,32 5,89 - -
VESTA GmbH 5,34 4,98 - -
Dr. Liedtke Vermdgensverwaltung GmbH 4,93 4,60 - -
EL-Invest GmbH 3,19 2,97 - -
- Dr Enno Littmann zuzurechnen - - 3,19 2,97

Team Aktionare

Falkenstein Heritage GmbH 26,67 24,86 - -
BPE GmbH 3,33 3,11 - -
- beide Marco Brockhaus
zuzurechnen - - 30,00 27,97
Dr Marcel Wilhelm 1,33 1,24 - -
Georg Ganghofer 1,33 1,24 - -
Harald Henning 0,67 0,62 - -
Eigene Aktien' 0,00 6,77 - -
Streubesitz 28,67 26,73 - -
Gesamtes Grundkapital 100,00 100,00
7

Aufgrund von Aktienleihvertragen (,Aktienleihvertrage“) mit den Team Aktionaren halt die Gesellschaft 459.925
eigene Aktien, geliehen von den Team Aktionaren, aus denen der Gesellschaft keine Rechte zustehen. Dies flihrt zu
einer hoheren Prozentzahl an Stimmrechten der Aktionare im Vergleich zu ihrer tatsachlichen Beteiligung. Die
Aktienleihvertrage sollen sicherstellen, dass die Team Aktionare zu keinem Zeitpunkt einen Anteil von mehr als einem
Drittel der gesamten Stimmrechte der Gesellschaft halten und werden daher nach Abschluss der Privatplatzierung
(wie jeweils in Abschnitt D definiert) beendet werden und die Aktien an die Team-Aktionare riicklibertragen. Hiernach
werden die Stimmrechte identisch zu den Kapitalbeteiligungen sein. Die Stimmrechtsschwelle nach dem
Wertpapierhandelsgesetz (,WpHG") und dem Wertpapiererwerbs- und Ubernahmegesetz (,WpUG") wird auf der
Grundlage des gesamten Grundkapitals einschlieRlich der derzeit von der Gesellschaft gehaltenen eigenen Aktien
ermittelt und wirde daher den unter dem ,Grundkapital® angegebenen Beteiligungsquoten entsprechen. Die
Gesellschaft wird keine eigenen Aktien nach der Durchfiihrung der Privatplatzierung halten unter der Annahme, dass
mindestens 919.849 Neue Aktien verkauft werden.

Keiner der Hauptanteilseigner hat zum Datum dieses Prospekts einen kontrollierenden Einfluss auf die Gesellschaft
im Sinne des Wertpapiererwerbs- und Ubernahmegesetzes (,WpUG*). Ein kontrollierender Einfluss im Sinne des
WpUG ist das direkte oder indirekte Halten von 30 % oder mehr der Stimmrechte, wobei eigene Aktien der
Gesellschaft nicht vom gesamten Aktienkapital abzuziehen sind, auch wenn sie derzeit nicht mit Stimmrechten
verbunden sind.

Identitét der Hauptgeschiftsfiihrer
Die Mitglieder des Vorstands der Gesellschaft sind Herr Marco Brockhaus und Dr. Marcel Wilhelm.

Identitat der Abschlusspriifer

KPMG AG Wirtschaftsprifungsgesellschaft, KlingelhéferstraRe 18, 10785 Berlin, Deutschland, Niederlassung
Frankfurt am Main, Deutschland, The Squaire, Am Flughafen, 60549 Frankfurt am Main, Deutschland (“KPMG*),
wurde von der Gesellschaft als Abschlusspriifer bestellt.

Welches sind die wesentlichen Finanzinformationen liber den Emittenten?

Die folgenden ausgewahlten Finanzkennzahlen wurden den gepriiften Einzelabschlissen der Gesellschaft fir das
Rumpfgeschaftsjahr vom 1. Januar 2017 bis zum 31. Juli 2017 und das Geschaftsjahr vom 1. August 2017 bis zum
31. Juli 2018 sowie den gepruften Konzernabschlissen der BCM-Gruppe fur das Rumpfgeschéaftsjahr vom 1. August
2018 bis zum 31. Dezember 2018 und dem Geschaftsjahr vom 1. Januar 2019 bis zum 31. Dezember 2019
(zusammen "Gepriifte IFRS Jahresabschliisse") entnommen, die in Ubereinstimmung mit den "International
Financial Reporting Standards", wie sie von der Europaischen Union ibernommen wurden ("IFRS"), erstellt wurden,
sowie aus dem Ungepriiften IFRS-Konzernzwischenabschluss fiir den Dreimonatszeitraum zum 31. Marz 2020, der
in Ubereinstimmung mit IAS 34 erstellt wurde ("Ungepriifter IFRS-Konzernzwischenabschluss"). Werden
Finanzkennzahlen in den Tabellen als "geprift" gekennzeichnet, wurden sie aus den Gepriften IFRS
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Jahresabschlissen Gbernommen. KPMG hat jeweils einen uneingeschrankten Bestatigungsvermerk zu den
Gepriften IFRS Jahresabschlissen erteilt. Die Bezeichnung "ungeprift" wird in den Tabellen verwendet, um darauf
hinzuweisen, dass die Finanzdaten dem Ungepriften IFRS-Konzernzwischenabschluss oder dem Berichtssystem
der Gesellschaft enthommen sind oder auf der Grundlage von Finanzdaten aus den oben genannten Quellen
berechnet wurden.

Zusammenfassung der Gewinn- und Verlustrechnung

In TEUR, gepriift 1. Jan. - 31. Marz 1.Jan.-31. | 1.Aug.-31. | 1.Aug.2017- | 1.Jan.-31.

(sofern nicht anders angegeben) 2020 ¢ 2019 Dez. 2019 Dez. 2018 31. Jul. 2018 Jul. 2017
(unge.prl'jft)

Umsatzerlése 12.563 3.020 16.561 1.098 -

Ergebnis vor Steuern (804) (655) (3.387) (1.577) (943)

Gesamtergebnis (1.068) (672) (3.913) (1.636) (943) (19)

Zusammenfassung der Bilanz
In TEUR, geprift 31.Marz2020 54 bo; 2019 31.Dez.2018  31.Jul.2018  31.Jul. 2017
(sofern nicht anders angegeben) (ungepruft)

{ Vermégenswerte insgesamt 209.853 207.728 70.392 46.052 | 2.520 |
Eigenkapital insgesamt 122.718 118.917 46.594 45.292 2.500
Nettofinanzierungsverbindlichkeiten
/ (Uberschuss)* 66.162 71.640 (7.781) (45.160) (2.500) |

* Langfristiges Fremdkapital plus kurzfristiges Fremdkapital minus Zahlungsmittel und Zahlungsmittelaquivalente.

Zusammenfassung der Kapitalflussrechnung

In TEUR, geprilft 1. Jan. - 31. Mérz 1.Jan.—31. |1. Aug.— 31. Dez.| 1. Aug. 2017 — 1. Jan. - 31. Jul. |
(sofern nicht anders angegeben) 2020 i 2019 Dez. 2019 2018 31. Jul. 2018 : 2017 ;
(ungeprﬂft)
Cashflow aus betrieblicher Tatigkeit 466 (323) 1.426 (1.019) ([07) i (2).
Cashflow aus Investitionstatigkeit (245) (887) (87.293) (26.033) @n | -
Cashflow aus Finanzierungstatigkeit 3.543 (80) 71.466 12.709 43.734 2.515

Pro-Forma Finanzinformationen

Mit Wirkung zum 16. Dezember 2019 schloss die BCM-Gruppe den Erwerb der IHSE ab (,IHSE Akquisition®). Die
IHSE Akquisition hatte einen erheblichen Einfluss auf die Vermdgens-, Finanz- und Ertragslage der Gesellschaft und
wird sich auch in Zukunft wesentlich auf das Ergebnis der BCM AG auswirken. Daher hat die Gesellschaft die
folgenden Pro-Forma Finanzinformationen erstellt, die aus einer Pro-Forma-Gesamtergebnisrechnung fir das am
31. Dezember 2019 endende Geschaftsjahr und den dazugehérigen Pro-Forma-Anhang ("Pro-Forma
Finanzinformationen") bestehen. Der Zweck der Pro-Forma Finanzinformationen besteht darin, die wesentlichen
Auswirkungen aufzuzeigen, die die IHSE Akquisition auf den historischen konsolidierten Konzernabschluss fiir das
Geschaftsjahr zum und am 31. Dezember 2019 gehabt hatte, wenn der Erwerb der IHSE am 1. Januar 2019
stattgefunden hatte. Daher beschreiben die Pro-Forma Finanzinformationen nur eine hypothetische Situation und
geben aufgrund ihrer Art weder den tatsachlichen Gewinn oder Verlust der BCM-Gruppe wieder, wenn der Erwerb
der IHSE am 1. Januar 2019 stattgefunden hatte, noch geben sie die zukiinftige Entwicklung der Vermdgens-, Finanz-
und Ertragslage der BCM AG nach der IHSE Akquisition an. Die folgende Tabelle fasst die Auswirkungen der IHSE
Akquisition im Hinblick auf die BCM AG zusammen:

BCM AG IHSE IHSE
: Historische : : . | Gesamte pro :— P
. ro forma
In TEUR Historische Finanzkenn- | Anpassungen Fi Kumulierte forma Gesamter-
; hlen nach nach IFRS- inanzkennzahlen -
Finanz- za Anpassungen | gepnisrechnung
kennzahlen deutschem Vorschriften
Handelsrecht
12-Monatszeit- . 12- 12-Monats-
raum bis 11-Monatszeitraum Monatszeitraum zeitraum bis
31. Dez. 2019 bis 30. Nov. 2019 bis 31. Dez. 2019 31. Dez. 2019
msatzerlose 16.561 37.729: - 54.290 - 54.290
: Ergebnis vor Steuern : (3.387) 6.379: 4.178 7.169 (3.651) ¢ 3.518:
Gesamtergebnis (3.913) 3.628 3.968 3.684 (2.367) 1.317

Welches sind die zentralen Risiken, die fiir den Emittenten spezifisch sind?

Risiken im Zusammenhang mit der Struktur der BCM-Gruppe und ihrer Akquisitionsstrategie

Im Folgenden werden die spezifisch fiir die Gesellschaft wesentlichsten Risikofaktoren aufgefiihrt. Die Risikofaktoren
in dieser Zusammenfassung basieren auf Annahmen, die sich als falsch erweisen kénnten.
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Das Geschaftsmodell der Gesellschaft basiert auf ihrer Fahigkeit, geeignete Unternehmen als Akquisitionsziele zu
identifizieren, und ist von ihrem Beschaffungsnetzwerk und ihrer Marktrecherche abhangig, um sie zu glnstigen
Bedingungen zu erwerben. Das zukiinftige Wachstum und die Rentabilitat der BCM-Gruppe kdnnte beeintrachtigt
werden, falls die Vorteile ihres Netzwerks nachlassen und die Gesellschaft nicht in der Lage sein sollte, weitere
attraktive Zielunternehmen zu giinstigen Bedingungen zu erwerben.

Wenn die Gesellschaft in Auktionsprozessen mit anderen Bietern konkurrieren muss, konnte es der Gesellschaft
nicht gelingen, weitere Zielunternehmen zu gilinstigen Bedingungen oder Uberhaupt zu erwerben und die
Wachstumsstrategie der BCM-Gruppe nicht oder nur verzégert umzusetzen.

Die Finanzierung oder Refinanzierung kunftiger Erwerbe von Zielunternehmen konnte zu unginstigen
Bedingungen oder gar nicht mdglich sein.

Die Gesellschaft kdnnte den Wert der Zielunternehmen und ihr Entwicklungspotenzial falsch einschatzen, entweder
aufgrund nicht offengelegter oder unvorhergesehener rechtlicher oder anderer Risiken in Bezug auf die
Zielgesellschaften, und geringere Investitionsrenditen als urspringlich erwartet erzielen.

Die BCM-Gruppe beabsichtigt, die Leistung ihrer Tochtergesellschaften durch die Umsetzung mafRgeschneiderter
strategischer und operativer Initiativen zu verbessern. Die dafiir vorgesehenen MaRnahmen kdnnten nicht die
gewunschte oder nur eine geringere Wirkung als urspriinglich erwartet haben und die Verbesserungen kdnnen
hinter dem geplanten Zeitplan und Budget zurtickbleiben.

Die Gesellschaft und ihre Schliisselpersonen kénnten einen Reputationsschaden erleiden, der die Identifizierung
und den Erwerb weiterer Zielunternehmen erschweren und damit das weitere Wachstum der BCM-Gruppe
gefahrden kénnte.

Der Erfolg der BCM-Gruppe hangt von mehreren Schlisselpersonen ab, und die Gesellschaft kdnnte nicht in der
Lage sein, ihre Schlisselpersonen zu halten oder im Falle ihres Verlusts zu ersetzen, was ihre Wachstumsstrategie
und die Managementfahigkeiten in Bezug auf ihre Tochtergesellschaften beeintrachtigen konnte.

Risiken im Zusammenhang mit Geschéftsaktivitaten und Branchen von BCM-Tochtergesellschaften

Der zukunftige Erfolg der BCM-Gruppe wird primar von der operativen Leistung ihrer gegenwartigen und
zukunftigen Tochtergesellschaften abhangen. Daher kdnnte die Realisierung von operativen Risiken in den
Tochtergesellschaften die Einnahmen und den Cashflow der BCM-Gruppe sowie die Fahigkeit der
Tochtergesellschaften Gewinne an die Gesellschaft auszuschutten negativ beeinflussen.

Da die derzeitigen und zukinftigen Tochtergesellschaften der BCM-Gruppe Uberwiegend in Nischenmarkten tatig
sind und sein werden, in denen die Anzahl der Kunden mdglicherweise begrenzt ist, kdnnte der Verlust bedeutender
Kunden oder Vertriebspartner nicht durch die Entwicklung neuer Geschafte ausgeglichen werden.

Die Tochtergesellschaften der BCM-Gruppe konkurrieren mit Konkurrenten in ihren jeweiligen (Nischen-)Markten,
und ein verstarkter Wettbewerb kdnnte sich negativ auf das Preisniveau und auf die Akzeptanz der Produkte der
jeweiligen Tochtergesellschaften auswirken.

Der Erfolg der BCM-Gruppe wird in hohem Male davon abhangen, dass sich die BCM-Gruppe bei der weiteren
Entwicklung und dem operativen Management auf eine ausreichende Anzahl erfahrener Geschéftsfihrer und
Schlisselmitarbeiter der ibernommenen Tochtergesellschaften stitzen kann. Sollte es der BCM-Gruppe nicht
gelingen, diese Mitarbeiter in den Tochtergesellschaften zu halten, kdnnte dies den laufenden Geschaftsbetrieb
und die weitere Entwicklung der Tochtergesellschaften der BCM-Gruppe negativ beeinflussen.

Finanzielle und bilanzielle Risiken

Die BCM-Gruppe konnte nicht in der Lage sein, bei Bedarf eine Finanzierung fiir das weitere Wachstum ihrer
Tochtergesellschaften zu finanziell attraktiven Bedingungen und wenn diese gebraucht werden, zu erhalten und
allen zukinftigen Zahlungsverpflichtungen nachzukommen, was sogar dazu fihren kénnte, dass die Gesellschaft
Fristen fir Zins- und Tilgungszahlungen im Rahmen ihrer Finanzierungsvereinbarungen versaumen kénnte.

Die Verletzung von Zusicherungen oder die Nichteinhaltung anderer Verpflichtungen aus den
Finanzierungsvereinbarungen der BCM-Gruppe konnte zu erhdhten  Zinssatzen, erheblichen
Zahlungsverpflichtungen fir die BCM-Gruppe und zur Zwangsvollstreckung aus als Sicherheit bestellten
Pfandrechten Uber Geschéaftsanteile flihren, einschliefl3lich eines Verkaufspreises deutlich unterhalb des Marktwerts
der Sicherheiten.

Die BCM-Gruppe kann einen Verlust durch konzerninterne Eigen- oder Fremdkapitalfinanzierungen erleiden, die
sie ihren Tochtergesellschaften im Rahmen von Unternehmenserwerben oder zu anderen Zwecken zur Verfiigung
stellt.

Abschnitt C — Basisinformationen iiber die Wertpapiere

Welches sind die wichtigsten Merkmale der Wertpapiere?

Art, Gattung und ISIN der Wertpapiere

Diese Zusammenfassung bezieht sich auf nennwertlose Namensaktien (Stickaktien) der Gesellschaft; ISIN:
DEO00A2GSU42; Wertpapierkennnummer (WKN): A2GSU4, Bérsenkurzel: BKHT (,Aktien®).

Zum Datum dieses Prospekts sind die Aktien der Gesellschaft frei Gbertragbar.

Wéhrung, Stiickelung, Nennwert, Anzahl der begebenen Wertpapiere und Laufzeit der Wertpapiere

Zum Datum dieses Prospekts betragt das Grundkapital der Gesellschaft EUR 6.793.058,00 und ist eingeteilt in
6.793.058 nennwertlose Namensaktien (Stiickaktien) (,Bestehende Aktien*). Jede Aktie der Gesellschaft
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reprasentiert einen anteiligen Betrag des Grundkapitals der Gesellschaft von EUR 1,00. Alle Aktien der Gesellschaft
sind voll eingezahlt.

Mit den Wertpapieren verbundene Rechte

Jede Aktie der Gesellschaft verleiht eine Stimme in der Hauptversammlung der Gesellschaft. Es bestehen keine
Stimmrechtsbeschrankungen. Die Aktien der Gesellschaft sind ab dem 1. Januar 2020 voll gewinnberechtigt.

Relativer Rang der Wertpapiere in der Kapitalstruktur des Emittenten im Fall einer Insolvenz
Die Aktien der Gesellschaft sind im Falle einer Insolvenz der Gesellschaft gegentber allen anderen Wertpapieren
und Forderungen nachrangig.

Beschréankungen der freien Handelbarkeit der Wertpapiere

Zum Datum dieses Prospekts sind die Bestehenden Aktien frei Ubertragbare Namensaktien. Es wird keine
VerauRerungsbeschrankungen oder Einschréankungen hinsichtlich der Ubertragbarkeit der Aktien der Gesellschaft
geben, mit Ausnahme bestimmter Veraulerungsverbote, die zwischen der Gesellschaft, den Joint Global
Coordinators und allen bestehenden Aktionaren abgeschlossen wurden.

Dividendenpolitik

Die Gesellschaft hat in den vergangenen drei Geschéaftsjahren keine Dividenden gezahlt. In naher Zukunft
beabsichtigt die Gesellschaft, die verfligbaren liquiden Mittel vorwiegend fir die Erweiterung der Geschaftsaktivitaten
zum Aufbau der BCM-Gruppe zu einem fihrenden Technologiekonzern durch den Erwerb von Zielunternehmen und
deren weiterem Wachstum zu verwenden. Sobald die BCM-Gruppe ausreichend stabile Cashflows aus ihren
Tochtergesellschaften in Form von Dividenden oder Gewinnabflihrungsvertragen erwirtschaftet, beabsichtigt die
BCM-Gruppe, in Zukunft eine angemessene Dividende an ihre Aktionare auszuschitten. Dies wird jedoch zum
groRen Teil von dem vorherrschenden wirtschaftlichen Umfeld, dem Finanzierungsbedarf der Gesellschaft fur
weiteres Wachstum sowie anderen Umstanden, die die Gesellschaft in Betracht ziehen konnte, abhangen.
Insbesondere konnte sich die Gesellschaft dafir entscheiden, die Dividendenausschittung zu senken, um
opportunistische Akquisitionen von Zielunternehmen zu ermdglichen.

Wo werden die Wertpapiere gehandelt?

Die Gesellschaft wird die Zulassung der Aktien der Gesellschaft zum Handel im Regulierten Markt der Frankfurter
Wertpapierb6se mit gleichzeitiger Zulassung zum Teilbereich des Regulierten Markts mit weiteren
Zulassungsfolgepflichten (Prime Standard) beantragen.

Welches sind die zentralen Risiken, die fiir die Wertpapiere spezifisch sind?

Der Preis flr die Aktien an der Borse und das Handelsvolumen der Aktien konnten erheblich schwanken, und die
Investoren kdnnten ihre Investition ganz oder teilweise verlieren.

Abschnitt D — Basisinformationen liber das 6ffentliche Angebot von Wertpapieren und die Zulassung zum
Handel an einem Regulierten Markt

Zu welchen Konditionen und nach welchem Zeitplan kann ich in dieses Wertpapier investieren?
Bedingungen und Konditionen des Angebots sowie Plan fiir den Vertrieb

Entfallt. Ein 6ffentliches Angebot von Wertpapieren ist nicht Gegenstand dieses Prospekts.
Voraussichtlicher Zeitplan des Angebots

Entfallt. Ein 6ffentliches Angebot von Wertpapieren ist nicht Gegenstand dieses Prospekts.
Preisspanne und Angebotspreis

Entfallt. Ein 6ffentliches Angebot von Wertpapieren ist nicht Gegenstand dieses Prospekts.
Anderungen der Angebotsbedingungen

Entfallt. Ein 6ffentliches Angebot von Wertpapieren ist nicht Gegenstand dieses Prospekts.

StabilisierungsmaBnahmen, Mehrzuteilung und Greenshoe-Option

Im Zusammenhang mit der Platzierung der Platzierungsaktien (wie nachstehend definiert) und soweit nach Art. 5
Abs. 4 der Verordnung (EU) Nr. 596/2014 (Marktmissbrauchsverordnung) zulassig, wird Citigroup fir Rechnung der
Konsortialbanken als sogenannter Stabilisierungsmanager ("Stabilisierungsmanager") tatig und kann, gemaf den
gesetzlichen Bestimmungen, StabilisierungsmaBnahmen an der Frankfurter Wertpapierborse ergreifen, um den
Marktpreis der Aktien der Gesellschaft wahrend des Stabilisierungszeitraums zu stitzen und damit einem
Verkaufsdruck entgegenzuwirken. Der Stabilisierungsmanager ist nicht verpflichtet, StabilisierungsmaRnahmen
durchzufiihren. Zur Stitzung des anfanglichen Borsenkurses konnen solche Maflnahmen ab dem Datum der
Borsennotierung der Aktien der Gesellschaft an der Frankfurter Wertpapierborse ergriffen werden und missen
spatestens am dreiligsten Kalendertag nach diesem Datum beendet werden ("Stabilisierungszeitraum"). Im
Hinblick auf mdgliche Stabilisierungsmaflnahmen koénnen Investoren zusatzlich zu den Neuen Aktien die
Mehrzuteilungsaktien im Rahmen der Zuteilung der Platzierungsaktien zugeteilt werden ("Mehrzuteilung"). Zur
Deckung der mdglichen Mehrzuteilung werden dem Stabilisierungsmanager bis zu 468.750 Mehrzuteilungsaktien in
Form eines Wertpapierdarlehens zur Verfligung gestellt; die Anzahl der Mehrzuteilungsaktien wird 15% der Summe
der endglltigen Anzahl der platzierten Neuen Aktien nicht tGberschreiten.

Falls und soweit die Mehrzuteilungsanteile platziert wurden, gibt der Stabilisierungsmanager das
Mehrzuteilungsdarlehen durch Lieferung einer entsprechenden Anzahl von (i) Aktien, die der Stabilisierungsmanager
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im Zusammenhang mit Stabilisierungsmafinahmen innerhalb des Stabilisierungszeitraums erworben hat, und/oder
(i) zusatzlicher neuer Aktien aus einer Kapitalerhdhung, die von der aulRerordentlichen Hauptversammlung am oder
um den 9. Juli 2020 beschlossen wird ("Greenshoe-Aktien") an den Mehrzuteilungsaktionar zuriick. Die Gesellschaft
hat dem Stabilisierungsmanager fir Rechnung der Konsortialbanken die Option eingeraumt, eine Anzahl von Aktien
der Gesellschaft zu erwerben, die den Greenshoe-Aktien der Gesellschaft zum Angebotspreis abziglich vereinbarter
Provisionen und Gebuhren entspricht ("Greenshoe-Option").

Einzelheiten der Zulassung zum Handel an einem Regulierten Markt

Zum Zwecke der Zulassung zum Handel am Regulierten Markt der Frankfurter Wertpapierborse und der
gleichzeitigen Zulassung zum Teilbereich des Regulierten Marktes mit weiteren Zulassungsfolgepflichten (Prime
Standard) der Frankfurter Wertpapierbdrse bezieht sich dieser Prospekt auf bis zu 9.918.058 Aktien der Gesellschaft
mit voller Dividendenberechtigung ab dem 1. Januar 2020 bestehend aus:

e 6.793.058 Bestehende Aktien, und

e bis zu 3.125.000 neue nennwertlose Namensaktien (Stlckaktien) aus einer von der auflerordentlichen
Hauptversammlung am 7. Juli 2020 beschlossenen Kapitalerhdhung unter Ausschluss des Bezugsrechts der
Aktionare gegen Bareinlage ("Neue Aktien").

Am 7. Juli 2020, im Vorgriff auf die erwartete Zulassung der Aktien der Gesellschaft zum Handel im Segment des
Regulierten Marktes der Frankfurter Wertpapierborse und die gleichzeitige Zulassung zum Teilbereich des
Regulierten Marktes mit weiteren Zulassungsfolgepflichten (Prime Standard) der Frankfurter Wertpapierborse, haben
die Gesellschaft, Citigroup, sowie die Jefferies GmbH, Frankfurt am Main, Deutschland ("Jefferies", und zusammen
mit der Citigroup die "Joint Global Coordinators") und die COMMERZBANK Aktiengesellschaft, Frankfurt am Main,
Deutschland ("Commerzbank" und zusammen mit den Joint Global Coordinators die "Joint Bookrunners" oder
"Underwriters") eine Privatplatzierung an bestimmte institutionelle und andere Investoren ("Privatplatzierung")
initiiert.

Die Privatplatzierung bezieht sich auf den Verkauf von 3.593.750 nennwertlosen Namensaktien der Gesellschaft
(Stuckaktien) mit einem rechnerischen Anteil am Aktienkapital der Gesellschaft von EUR 1,00 und mit voller
Dividendenberechtigung ab dem 1. Januar 2020, bestehend aus den Neuen Aktien und 468.750 bestehenden
nennwertlosen Namensaktien (Stlickaktien) aus dem Aktienbesitz der Falkenstein Heritage GmbH, die auf der
Grundlage eines Aktiendarlehens zum Zweck einer moglichen Mehrzuteilung zur Verfligung gestellt wurden
("Mehrzuteilungsaktien", und zusammen mit den Neuen Aktien die "Platzierungsaktien"). Die Gesellschaft zielt auf
einen Bruttoemissionserlés in Hohe von EUR 100 Millionen ab (Erlése aus der Ausibung der Greenshoe Option nicht
eingeschlossen). Das Volumen der Kapitalerhéhung soll mindestens 25% der Marktkapitalisierung von BCM nach
Durchfihrung der Platzierungskapitalerh6hung (wie unten definiert) (ohne Auslibung der Greenshoe Option)
betragen.

Die Privatplatzierung besteht aus einem Angebot in Deutschland und anderen Mitgliedsstaaten des Europaischen
Wirtschaftsraums ("EWR") an Personen oder Einrichtungen, die "qualifizierte Anleger" im Sinne von Artikel 2 lit. e)
der Prospektverordnung sind und an eine begrenzte Anzahl von nicht-qualifizierten Investoren unter der
Prospektausnahme gemafR Artikel 1 Absatz 4 lit. b) der Prospektverordnung sowie Privatplatzierungen an
institutionelle Investoren in bestimmten anderen Rechtsordnungen. In den Vereinigten Staaten werden die Aktien der
Gesellschaft nur qualifizierten institutionellen Kaufern ("QIBs") gemaf der Definition in Rule 144A des United States
Securities Act von 1933 in der geanderten Fassung ("Securities Act") angeboten und verkauft. Auf3erhalb der
Vereinigten Staaten werden die Aktien des Unternehmens nur im Rahmen von "Offshore-Transaktionen" im Sinne
von und beruhend auf Regulation S des US-Wertpapiergesetzes angeboten und verkauft. Die Platzierungsaktien
wurden und werden nicht gemal dem Securites Act oder bei einer Wertpapieraufsichtsbehdrde eines Bundesstaates
oder einer anderen Gerichtsbarkeit in den Vereinigten Staaten registriert.

Die Kapitalerhbhung zur Schaffung der Neuen Aktien ("Platzierungskapitalerhohung") wurde auf einer
aufderordentlichen Hauptversammlung der Gesellschaft am 7. Juli 2020 beschlossen.

Der Antrag auf Notierung und Zulassung zum Handel der Platzierungsaktien am Regulierten Markt der Frankfurter
Wertpapierbérse wurde am 7. Juli 2020 gestellt. Es wird erwartet, dass die Zulassung der Platzierungsaktien zur
Notierung und zum Handel am 10. Juli 2020 mit der Aufnahme des Handels an der Frankfurter Wertpapierborse am
14. Juli 2020 erfolgt.

Plan fiir den Vertrieb

Entfallt. Ein 6ffentliches Angebot von Wertpapieren ist nicht Gegenstand dieses Prospekts.

Betrag und Prozentzahl der sich aus dem Angebot ergebenden unmittelbaren Verwasserung
Entfallt. Ein 6ffentliches Angebot von Wertpapieren ist nicht Gegenstand dieses Prospekts.

Schétzung der Gesamtkosten der Emission und/oder des Angebots, einschlie8lich der geschétzten
Kosten, die dem Anleger von dem Emittenten oder Anbieter in Rechnung gestellt werden
Entfallt. Ein 6ffentliches Angebot von Wertpapieren ist nicht Gegenstand dieses Prospekts.

Wer ist der Anbieter?
Entfallt. Ein 6ffentliches Angebot von Wertpapieren ist nicht Gegenstand dieses Prospekts.
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Handelszulassung

Die Zulassung ihrer Aktien zur Notierung und zum Handel wird um den 10. Juli 2020 mit Aufnahme des Handels am
14. Juli 2020 erwartet. Citigroup handelt als Zulassungsantragssteller (Listing Agent) und wird gemeinsam mit der
Gesellschaft den Antrag auf Zulassung zum Handel stellen.

Weshalb wird dieser Prospekt erstellt?

Griinde fiir das Angebot und die Zulassung zum Handel an einem Regulierten Markt

Die Gesellschaft beabsichtigt durch die Zulassung der Aktien zum Handel am Regulierten Markt der Frankfurter
Wertpapierbérse mit gleichzeitiger Zulassung zum Teilbereich des Regulierten Marktes mit weiteren
Zulassungsfolgepflichten (Prime Standard) der Frankfurter Wertpapierbdorse einen besseren Zugang zu den
Kapitalmarkten zu erlangen.

Zweckbestimmung der Erlése und die geschétzten Nettoerldse
Entfallt. Ein 6ffentliches Angebot von Wertpapieren ist nicht Gegenstand dieses Prospekts.

Angabe, ob das Angebot einem Ubernahmevertrag mit fester Ubernahmeverpflichtung unterliegt, wobei
jeder nicht erfasste Teil anzugeben ist

Entfallt. Ein 6ffentliches Angebot von Wertpapieren ist nicht Gegenstand dieses Prospekts.

Angabe der wesentlichsten Interessenkonflikte in Bezug auf das Angebot oder die Zulassung zum

Handel

Im Zusammenhang mit der Privatplatzierung und der Zulassung der Aktien zum Handel an der Frankfurter
Wertpapierbdrse haben die Joint Bookrunners eine vertragliche Beziehung mit der Gesellschaft. Die Joint
Bookrunners beraten die Gesellschaft hinsichtlich der Privatplatzierung und koordinieren die Strukturierung und
Durchfihrung der Privatplatzierung. Bei erfolgreicher Durchfihrung der Privatplatzierung erhalten die Joint
Bookrunners eine Provision. Aufgrund dieser vertraglichen Beziehungen haben die Joint Bookrunners ein finanzielles
Interesse am Erfolg der Privatplatzierung.

Dariiber hinaus wurde die Baader Bank Aktiengesellschaft, Weihenstephaner Stralle 4, 85716 Unterschleilheim,
Deutschland, zum Designated Sponsor fiir die Aktien ernannt, fur die sie ebenfalls eine Vergutung erhalt.

Ferner kann in Verbindung mit der Privatplatzierung jeder der Joint Bookrunners und jedes ihrer jeweiligen
Tochterunternehmen, die als Investoren auf eigene Rechnung handeln, Aktien in der Privatplatzierung erwerben und
in dieser Eigenschaft solche Aktien oder damit verbundene Investitionen auf eigene Rechnung behalten, kaufen oder
verkaufen und solche Aktien oder andere Investitionen anders als in Verbindung mit der Privatplatzierung anbieten
oder verkaufen. Daruber hinaus kénnen einige der Joint Bookrunners oder ihrer Tochterunternehmen mit Investoren
Finanzierungsvereinbarungen (einschlieRlich Swaps oder Differenzgeschéafte) abschlieen, in deren Zusammenhang
die Joint Bookrunners (oder ihre Tochterunternehmen) von Zeit zu Zeit Aktien erwerben, halten oder veraufiern
konnen. Keiner der Joint Bookrunners beabsichtigt, den Umfang solcher Investitionen oder Transaktionen abgesehen
von einer entsprechenden gesetzlichen oder regulatorischen Verpflichtung oder wie in diesem Prospekt offengelegt.
Da die Gesellschaft die Nettoerldse aus der Privatplatzierung der Platzierungsaktien, sowie ggf. auch der Greenshoe-
Aktien, erhalt und diese die Eigenkapitalbasis der Gesellschaft starken werden, damit die Gesellschaft ihre
Wachstumsstrategie verfolgen kann, haben alle unmittelbaren und mittelbaren Aktiondre der Gesellschaft ein
Interesse am Erfolg der Privatplatzierung.

Insbesondere die Vorstandsmitglieder, Herr Marco Brockhaus (einschlieRlich der von ihm kontrollierten
Gesellschaften Falkenstein Heritage GmbH und BPE GmbH), Herr Dr. Marcel Wilhelm sowie die Teammitglieder Herr
Georg Ganghofer und Herr Harald Henning halten jeweils Anteile an der BCM AG. Die Genannten haben daher ein
Interesse am Erfolg der Privatplatzierung.

Die Gesellschaft kann nach eigenem Ermessen und abhangig vom Ergebnis der Privatplatzierung beschlielen, im
Falle einer erfolgreichen Privatplatzierung und Bérsennotierung den Vorstandsmitgliedern, weiteren Mitarbeitern der
BCM AG sowie bestimmten Mitgliedern der Geschéftsleitung und weiteren Schllsselmitarbeitern ihrer
Tochtergesellschaften einen Bonus von insgesamt bis zu EUR 1,6 Millionen zu gewahren. Diese Mitglieder der
Geschaftsleitung und die Mitarbeiter kénnen daher ein Interesse am Erfolg der Privatplatzierung haben.

Die Gesellschaft hat mit Herrn Henning Gebhardt, einem ihrer Aktionare (kein Vorstandsmitglied), eine Vereinbarung
abgeschlossen, die eine Vergutung fir die Vorstellung neuer Investoren, die sich an der Privatplatzierung beteiligen,
durch diesen Aktionar vorsieht. Diese Investoren werden ihre Auftrage ausschlieRlich bei den Konsortialbanken
einreichen. In dem Umfang, in dem vom Aktionar vorgestellte Investoren Aktien im Rahmen der Privatplatzierung
zeichnen, erhalt der Aktionar diese Vergitung. Dieser Aktionar hat daher ein Interesse am Erfolg der
Privatplatzierung.

Zusatzlich zu den oben genannten Interessen gibt es keine Interessen, insbesondere keine Interessenskonflikte, die
fur die Privatplatzierung wesentlich sind.
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3.1.1.

Risk factors

Investing in the shares (“Shares”) of Brockhaus Capital Management AG (“BCM AG* or “Company*
and, together with its respective consolidated subsidiaries, “BCM Group”) involves a high degree of
risks. Investors should carefully read and consider the material risks and uncertainties described below
and the other information contained in this prospectus (“Prospectus”) before making a decision to

invest in the Shares.

The risk factors described below represent those risks which are material and specific to the Company
and/or the Shares being admitted to trading and are based on assumptions that may be incorrect. The
Company believes that the risk factors described below represent the principal risks inherent in

investing in the Shares.

Based on a qualitative as well as a quantitative analysis, the Company has divided the following risks
in several categories and assessed the materiality of the risk factors on the basis of the probability of
their occurrence and the expected magnitude of their negative impact. The Company considers the first
two risk factors within each category as the most material of the risk factors contained in the relevant

category. The risks mentioned herein may materialise individually or cumulatively.

Risks related to BCM Group’s structure and its acquisition strategy

The Company’s business model is based on its ability to identify companies as suitable
acquisition targets and is dependent upon its sourcing network and its own research fo acquire
them on favourable terms. The future growth and profitability of BCM Group could be impaired,
should the benefits of its network decline and should the Company be unable to further acquire

attractive target companies on favourable terms.

BCM Group is a technology group focused on acquisitions of majority stakes in high-margin and high
growth businesses which it believes to be technology and innovation champions within the German
Mittelstand, (i.e. small to medium-sized enterprises) as well as the strategic and operational
enhancement of such companies to foster long-term profitable growth. As of the date of this Prospectus,
BCM Group has acquired two companies, Palas GmbH Partikel- und Lasermefitechnik ("Palas
GmbH?*), a developer and manufacturer of certified fine dust and nanoparticle measurement devices,
acquired at the end of 2018 and “IHSE* (i.e. IHSE Holding GmbH together with its consolidated
subsidiaries), an information technology (“IT”) infrastructure and related software company producing
technology components for secure data transmission in “mission critical” applications, which was
acquired at the end of 2019. In the medium term, and as a result of further acquisitions, BCM Group
intends to become a leading publicly listed technology group. BCM Group's strategy and business
model are therefore based on its ability to identify attractive target companies matching its technology

focus, such as environmental technologies, security technologies, medical technologies (MedTec) and
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software. This, in turn, depends on the Company obtaining accurate and timely information about, and
access to, any acquisition opportunities for potential target companies at attractive prices.

For identifying its acquisition opportunities, BCM AG has a proven multi-channel sourcing system in
place. The Company identifies its acquisition opportunities through three channels: (i) proprietary
sourcing, (ii) its industry network and (iii) structured auction processes (i.e. bidding procedures
characterised by a pre-defined limited circle of bidders). In particular, the Company’s proprietary
sourcing and industry network are of key importance as they enable the Company to approach potential
sellers directly and exclusively while possibly avoiding bidding or auction processes.

The Company believes that its proven sourcing process is a significant competitive advantage as it
enables the Company to identify target companies early that competitors may not find and therefore to
acquire them on attractive terms. Furthermore, even in auction processes, direct contacts and trust-
based relationships within its sourcing network are helpful to finally become the successful bidder, due
to the fact that — in the Company’s experience — potential sellers, especially in the mid-market, not only
take the price to be achieved for their business as the basis for their sales decision, but also rely on
factors such as the buyer’s reputation and further development opportunities for their business.
However, there is no guarantee that the Company’s sourcing network and its proprietary sourcing
activities will provide it with sufficient and attractive acquisition opportunities or that the Company will

be able to maintain its sourcing network in the future.

The benefits of the Company's existing sourcing network may decline or be lost altogether, for example,
if the Company and its key personnel lose their reputation (see “— 3.1.6 The Company and its key
individuals could suffer damages to their reputation, which could make it more difficult to identify and to
acquire additional target companies, thereby threatening the further growth of BCM Group.”), or if
competitors gain access to the same sources of information. As a result, the Company may in future
be increasingly forced to engage external advisers for mergers and acquisitions (“M&A”) to obtain
access to and participate in auction processes, which may, in the Company’s view, require it to pay
higher purchase prices in order to outbid other bidders. In addition, auctions are competitive and the
Company may not be able to acquire target companies at all if outbid by other bidders (see “— 3.1.2 If
the Company has to compete with other bidders in auction processes, the Company might not be
successful in acquiring additional target companies on favourable terms or at all and the growth strategy
of BCM Group might not be implemented at all or only with a delay”). In this case, BCM Group would
be unable to amortise advisory and other costs against any future profits expected from an acquisition,
in particular the costs of third party advisers conducting legal, financial or other forms of due diligence

on potential target companies on behalf of the Company.

For any of these reasons, BCM Group may fail to acquire a sufficient number of additional attractive
target companies on favourable terms or at all, which may prevent BCM Group from implementing its

growth strategy, and could result in additional costs in the acquisition process, all of which could have
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3.1.2.

3.1.3.

material adverse effects on BCM Group’s business, results of operations, financial condition and

prospects.

If the Company has to compete with other bidders in auction processes, the Company might not
be successful in acquiring additional target companies on favourable terms or at all and the
growth strategy of BCM Group might not be implemented at all or only with a delay.

A direct and exclusive access to acquisition targets resulting from its proprietary sourcing activities or
from its sourcing network regularly enables the Company to initiate a purchase process without
competitors. If the Company is not granted such exclusive access, as is typically the case with auction
processes, the Company has to compete with other investors for suitable acquisition opportunities,
such as strategic investors, financial investors, e.g. private equity funds, family offices as well as other
listed investment companies. Some of these competitors may have greater financial resources, lower
costs of capital and better access to funding sources than the Company, which may create competitive
disadvantages for the Company. In addition, some of these competitors may have a higher tolerance
for risk, assess risk differently or have lower return thresholds, which could allow them to consider a
wider variety of investments and to bid more aggressively for target companies than the Company.
Furthermore, the current and potentially ongoing low interest rate environment has not only led to high
company valuations in the M&A market, but also intensified the competition for acquisitions of private

companies.

Due to competition in auction processes, BCM Group may fail to acquire a sufficient number of
additional attractive target companies on favourable terms or at all, which may prevent BCM Group
from implementing its growth strategy, and BCM Group may incur additional costs in the acquisition
process, all of which could have material adverse effects on BCM Group’s business, results of

operations, financial condition and prospects.

The financing or refinancing of future acquisitions of target companies might not be possible
on favourable terms or at all.

When acquiring target companies, BCM Group typically uses a combination of both equity and debt to
finance and refinance an acquisition. Until the date of the Prospectus, any equity portion used to finance
acquisitions resulted from capital increases that the Company consummated in exchange for new
shares in BCM AG. Additionally, in parallel to a due diligence process, the Company typically initiates
discussions with potential external financing partners regarding the suitable amount and corresponding
terms of debt financing. In the foreseeable future, BCM Group intends to continue to finance future

acquisitions of target companies mainly with equity supplemented to an appropriate extent with debt.

However, equity raisings such as the issue of new shares to shareholders and new investors may not

be successful or feasible on favourable terms, whether due to general market conditions prevailing
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when the Company seeks to raise new equity financing or due to the operational performance of BCM
Group, resulting in a lack of investor interest.

When BCM Group also complements equity financings with alternative forms of financing, especially
debt financing, there is no guarantee that such financing will meet BCM Group’s expectations and
needs with regard to timing, terms and conditions, or that such financing can sufficiently be secured,
e.g. by way of share pledges to be granted in favour of its creditors (see “3.3 Financial and accounting
risks — 3.3.2 The breach of covenants or the non-observance of other obligations under BCM Group’s
financing agreements may result in increased interest rates, substantial payment obligations for BCM
Group and could lead to the enforcement of share pledges granted as collateral, including sales at
prices substantially below fair value of the related collateral.”). If such financing cannot be obtained, or
can only be obtained on relatively unattractive terms, BCM Group may not be able to finance or
refinance the acquisition of target companies and thus may not be able to consummate such

transactions and implement its plans for growth as currently anticipated.

If financing of future acquisitions of target companies is not possible or only possible at unfavourable
terms and BCM Group therefore fails to implement its growth plans due to the lack of such acquisitions
on favourable terms or at all, this could have material adverse effects on BCM Group’s business, results
of operations, financial condition and prospects.

The Company might incorrectly assess the value of target companies and their potential for
development, either due to undisclosed or unforeseen legal or other risks related to the target
companies, generating lower revenues and profitability than initially expected.

Prior to agreeing to acquire any target company, the Company regularly conducts a due diligence
examination considered by it to be appropriate for the respective target company and valuation of the
target company, commissioning external advisers in order to evaluate the legal, financial, technical,
commercial, tax and other aspects of its business, including its potential for enhancement of growth
and profitability, and to identify risks connected with them.

Nevertheless, BCM Group or its external advisers may not detect all material risks related to a
transaction or the business to be acquired during the due diligence exercise. Information provided
during a due diligence exercise by the target company, the seller or any of their advisers or otherwise
obtained by BCM Group may prove to have been incomplete, inaccurate or insufficient for other reasons
following the acquisition, or such information may become inaccurate or insufficient following the
conclusion of the due diligence exercise. Even where the Company is provided with sufficient
information, there is no guarantee that the Company will be able to correctly identify all risks, or to
correctly identify, evaluate and predict the impact of the risks identified, based on the information that

it receives or any other aspects, which are relevant to the Company’s evaluation of the target company.
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Furthermore, assumptions the Company relied upon when agreeing to the purchase price could turn
out to be incorrect.

In particular, the Company may assess the potential for the future development of a target company
too optimistically, for example due to an incorrect assessment of the technology, the respective trends
affecting the business and corresponding regulatory aspects. Consequently, the potential cash flows
from such target company may be incorrectly calculated and, hence, may turn out to be lower than
originally anticipated. If cash flows are lower than anticipated they may be insufficient to meet all
expected operating expenses and financial liabilities incurred with the acquisitions, which could, among
others, require BCM Group to incur additional indebtedness.

Furthermore, certain legal, tax, financial and other operational risks associated with target companies
or their acquisition may not be detected or may be misjudged by the Company. Some of these risks are
customarily covered by representations and warranties made by the respective seller. However, these
representations and warranties are often limited in scope and may fail to sufficiently cover all risks and
potential problems. In addition, warranty claims may be unenforceable due to a seller’s insolvency or
for other reasons. Moreover, any warranty and indemnity (“W&I”) insurance arranged in connection
with the acquisition of target companies, might turn out to be insufficient. This could lead to lower
revenues from and profitability of target companies than originally expected, which could have material
adverse effects on BCM Group’s business, results of operations, financial condition and prospects.

BCM Group intends to enhance the performance of its subsidiaries by implementing customised
strategic and operational initiatives. The measures intended for this purpose may not have the
desired effect or may only bring about a smaller effect than initially anticipated and
enhancements may fall short of the planned schedule and budget.

The Company has a systematic process for identifying and implementing strategic initiatives to enhance
operational performance of its subsidiaries, and the Company uses knowledge obtained during the due
diligence process as a basis for implementation of such strategic initiatives which typically include the
development of systematic sales and marketing strategies, expansion into other vertical or geographic
markets, product portfolio review or strengthening of management teams, among others. These
initiatives are aimed at further increasing the sales and profitability of its subsidiaries in accordance with
their respective potential and business strategy.

However, these initiatives may not lead to the desired results or may fail completely for a number of

reasons, including:

o The Company may base the initiatives and strategies for its subsidiaries on assumptions or
models that may turn out to be wrong;
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o Unforeseen operational risks in the subsidiaries’ businesses may materialise, which, in
retrospect, make the strategy appear to be wrong and require a strategic adjustment (see “—
3.2 Risks related to business activities and industries of BCM Group’s subsidiaries”);

. The Company may fail to implement an efficient risk management and reporting system to

monitor the implementation of developed strategies;

. The acquired subsidiaries must rely on an adequate number of experienced managing directors
and key employees for the implementation of the strategy and the operational management,

and BCM Group may not succeed in retaining these employees in its subsidiaries;

. The strategies may not be implemented by the management of the respective subsidiary as
intended by the Company.

Due to any of these or other factors, the intended goals for enhancement of performance of the relevant

subsidiary may not be realised in part or at all or with a delay.

The measures intended for this purpose may not have any effect or only a smaller effect and the
intended development may fall short compared to the enhancement plans as originally scheduled and
budgeted.

If the strategic and operational initiatives regarding the subsidiaries do not have the desired effects, one
or more subsidiaries may generate lower revenues and / or show less profitability than originally
expected, which could have material adverse effects on BCM Group’s business, results of operations,
financial condition and prospects.

The Company and its key individuals could suffer damages to their reputation, which could
make it more difficult to identify and to acquire additional target companies, thereby threatening
the further growth of BCM Group.

The Company started its business activities only in July 2017 with raising equity. Until the date of this
Prospectus, BCM Group acquired two subsidiaries, Palas GmbH at the end of 2018 and IHSE at the
end of 2019. Since BCM Group aims at becoming a leading publicly listed technology group, its strategy
and business model are based on its ability to identify and acquire attractive target companies (see “-
3.1 Risks related to BCM Group’s structure and its acquisition strategy — 3.1.1 The Company’s business
model is based on its ability to identify companies as suitable acquisition targets and is dependent upon
its sourcing network and its own research to acquire them on favourable terms. The future growth and
profitability of BCM Group could be impaired, should the benefits of its network decline and should the
Company be unable to further acquire attractive target companies on favourable terms."). Despite the

relatively short period of operating history, key individuals at the Company have a long-standing
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expertise in identifying and acquiring companies in their capacities as managing directors or employees
of Brockhaus Private Equity GmbH (“BPE GmbH”). This applies in particular, to Mr Marco Brockhaus,
being the founder and sole shareholder of BPE GmbH and also the chairman (Vorsitzender) of the
Company’s management board (Vorstand, “Management Board”). BPE GmbH has initiated and/or
advises certain private equity fund programmes (“Brockhaus Funds”, and each individually a
“Brockhaus Fund”). The historical performance and the track record of the Brockhaus Funds are — in
the Company’s view — the key factors for the reputation of the Company and its management team as
regards their capability of identifying and acquiring promising businesses within the German
Mittelstand. The Company believes that this reputation, which is primarily based on the track record of
BPE GmbH and its management and employees, is integral to the future success of BCM Group, as it
depends on this reputation whether the Company is offered acquisition opportunities from its sourcing
network, whether entrepreneurs or other potential sellers are willing to sell their business to the
Company and whether BCM Group will be successful in raising additional funds for the implementation
of its growth strategy.

The Company’s reputation could suffer in a number of ways, for example, if a market perception
develops, for example due to negative press, even if unfounded, that the Company is unable to
effectively and professionally implement transactions, if acquired subsidiaries are not successful or
become insolvent, or if the Company’s behaviour generally does not correspond to the standards
expected by market participants, including the violation of confidentiality obligations regarding
information provided to it, or the non-fulfilment of its obligations under share purchase agreements (e.g.

timely payment of the purchase price).

Such reputational damage would generally reduce the Company’s prospects for acquiring further
promising target companies, would impede BCM Group’s growth plans and would therefore have
material adverse effects on BCM Group’s business, results of operations, financial condition and

prospects.

The success of BCM Group depends on several key individuals at the Company and the
Company might not be able to retain its key individuals, or may not be able to replace such
personnel in the event of their loss, which may impair its growth strategy and management
capabilities regarding its subsidiaries.

BCM Group relies on its capacity to acquire attractive subsidiaries by means of directly approaching
potential sellers after having identified suitable target companies. In this regard, BCM Group largely
depends on its sourcing network based on personal contacts of the key individuals at BCM AG.
Accordingly, the success of BCM Group depends — to a material extent — on the performance of its
management and key employees, in particular, Mr Marco Brockhaus, who established BCM AG with
its current business model in 2017 and who is the chairman (Vorsitzender) of the Company's

Management Board, as well as other key employees who have substantial expertise and experience in
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3.1.9.

the relevant industries. Furthermore, the Company’s opportunities to successfully participate in
competitive auction processes are often based on personal contacts of the members of its Management
Board.

The loss of a member of its Management Board or other key employees could materially adversely
impair the growth of BCM Group and could have a negative impact on the management functions at
BCM AG, if BCM AG were unable to hire suitably qualified replacement personnel or suitable external
service providers. In particular, it is possible that BCM AG might lose its sourcing network and its
personal contacts in whole or in part if Mr Marco Brockhaus or other members of the Management
Board or certain other key employees at BCM AG were to leave the Company. As a consequence, it
may become more difficult for BCM Group to identify suitable acquisition targets at attractive prices
which could substantially impair the further implementation of BCM Group's growth strategy.

BCM AG might also be unable to continue implementing pending projects or addressing potential
problems in its existing business operations in a timely manner if it is not able to replace qualified

personnel in the event of termination.

Therefore, the loss of key individuals and the inability to replace them with qualified personnel could
materially adversely affect the business, results of operations, financial condition and prospects of BCM
Group.

In order to successfully implement its growth strategy, the Company will need to find and hire
additional employees and the inability to do so when required or at all may jeopardise the further
growth of BCM Group.

As of the date of this Prospectus, the Company has ten employees, including the members of the
Management Board. Based on the timing and the number of completed acquisitions of additional
subsidiaries and due to the intended listing of the Shares, the Company will require a significant number
of additional employees for a variety of functions, including management and advisory of the

subsidiaries as well as financial, investor relations and other administrative activities.

If the Company is unable to successfully hire sufficiently qualified employees in a timely manner or at
all, it may experience delays in the intended growth of BCM Group or it may face difficulties in managing
and advising its then existing subsidiaries leading to a delay or even failure of the intended
enhancement strategies for its subsidiaries possibly resulting in lower revenues and / or profitability of
the subsidiaries. This could have a material adverse effect on BCM Group’s business, results of

operations, financial condition and prospects.

BCM Group might not be able to implement effective accounting, internal control and group-

wide risk management systems in line with the planned growth of BCM Group, which could
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result in BCM Group’s actual business performance deviating from its business planning and
impair the development of its subsidiaries and BCM Group as a whole.

Until the date of this Prospectus, BCM Group acquired two subsidiaries. The business model of BCM
Group is based on the continuous acquisition of target companies. These future additional subsidiaries
require BCM AG to implement and adapt additional organisational and technical structures at the
Company level and across BCM Group. In particular, the improvement and expanding of existing
accounting and internal control measures at the Company level are necessary for the successful

integration of these subsidiaries into BCM Group for reporting and monitoring purposes.

There may be unforeseen costs or technical or logistical difficulties which arise in the implementation
of these new systems and structures. BCM Group cannot guarantee that it will succeed in implementing

the necessary measures when needed, to the extent necessary or even at all.

The Company may fail to develop the internal organisational, information, risk monitoring, and risk
management structures required in connection with the planned further growth of BCM Group or a
possibly changing environment for business operations. Due to such failure, the Company might be
unable to identify, assess, monitor, and manage potential risks associated with unfavourable business
or administrative developments at all or in a timely manner, which could have material adverse effects

on BCM Group’s business, results of operation, financial condition and prospects.

The Company’s cash flows depend to a material degree on the profitability of its subsidiaries
and may vary significantly from period to period.

The Company is the parent company of BCM Group and its operating business is carried out through
its subsidiaries. Therefore, the Company’s operating cash flows and, consequently, its ability to cover
its current expenses and to pay dividends in the future, will derive to a material degree from profit
distributions of its subsidiaries. While, as of the date of the Prospectus, the subsidiaries may not pay
dividends to the Company due to relevant restrictions in finance agreements, these distributions may
strongly fluctuate in the future since the existing subsidiaries do not have a lot of significant contractual
recurring revenues due to the lack of ongoing framework agreements with its customers leading to a
risk of a high volatility in sales. Volatility in sales from period to period may also result from the timing
of large orders, requests for delays in the delivery of orders from one period to another or the
postponement of projects from the client side. This may also apply to potential future subsidiaries yet
to be acquired.

It is not certain whether these distributions will always be sufficient to meet all future payment
obligations of the Company. If distributions would not be sufficient to meet BCM AG'’s future payment
obligations, the Company would be required to obtain additional financing (see “— 3.3 Financial and

accounting risks — 3.3.1 BCM Group may not be able to obtain financing as and when needed for the
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3.1.12.

further growth of its subsidiaries on financially attractive terms and to meet all future payment
obligations, which could even make the Company miss deadlines for interest and principal payments

under its financing agreements.”).

Such fluctuations in the distributions from its subsidiaries may have a negative impact on the cash

position of BCM Group.

It may not be possible for BCM AG fo dispose of acquired companies, either on favourable terms

or in the desired timeframe.

Even though the Company’s strategy is predominantly geared towards a long-term holding of majority
shareholdings in its subsidiaries, the Company may, within the scope of its articles of association
(“Articles of Association”), if appropriate in the individual case, also look to dispose of subsidiaries
for strategic reasons related to such specific subsidiary. These reasons may include changes in the
competitive landscape of such subsidiary and its products, regulatory changes affecting the specific

product or changing market trends and customer demands.

However, the Company cannot guarantee that the sale of a subsidiary can be realised at all or at a
certain sale price which may be below the initial purchase price, as a sale depends on many
uncertainties, in particular, the prevailing economic environment, market conditions and other
unforeseeable factors at the time of the attempted sale, which all have a significant impact on the sale
price and the level of distributable proceeds. In the event of a negative economic and/or industry
environment or weak financial markets at the time of an anticipated sale, disposals may not be possible
or may only be possible with considerable price discounts. Moreover, there can be no guarantee that
the achievable sales proceeds will cover the Company’s historical acquisition costs attributable to that
certain subsidiary and further investments attributable to it. Accordingly, the Company would either
need to postpone a sale or accept an unfavourable price reduction if it were forced to sell, which could

be the case for a number of reasons, for example, due to liquidity requirements of BCM Group.

The delay of a sale of an acquired company when desired or only on less favourable terms could thus
have adverse effects on BCM Group’s business, results of operations, financial condition and prospects.

The Company may opportunistically acquire minority stakes in target companies, resulting in
limited influence on the management and other shareholders of the respective target company
who could make decisions detrimental to BCM Group’s inferests.

In general, the Company aims to acquire at least a controlling majority stake in target companies in
order to be able to influence business decisions based on the basis of a long-term growth strategy for
each target company. However, BCM Group may also opportunistically acquire a minority interest in a

target company.
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Even though the interests of minority shareholders may be protected by shareholders’ agreements
entered into in the course of the acquisition, BCM Group cannot guarantee that it will be able to
conclude an agreement to this effect or it may turn out that the protection under such an agreement is
insufficient. In these circumstances, BCM Group’s influence as a shareholder could be limited, including
by the relative size of its interest and voting rights in the target company and the contractual and
statutory rights of a shareholder, e.g. under the constitutional documents and governing law of the
relevant subsidiary. Minority shareholders are, by their nature, often unable to have significant access
to management and its operational and strategic decisions for the business. Not being able to
participate in operational decisions of the management of the subsidiaries could have a material
adverse effect on BCM Group, as such decisions may prevent the implementation of the respective
enhancement strategy connected with slower growth and enhancement of the respective company as
anticipated by BCM Group. Minority shareholders may also be outvoted in relation to material
shareholders’ resolutions of the respective subsidiaries, which could be contrary to the business
interests of BCM Group. BCM Group could also, depending on the specific rights and obligations which
are attached to any given minority investment based on a shareholders’ agreement, be compelled to
sell its minority stake in the subsidiary when a sale is — in BCM Group’s view — inopportune or
inadvisable.

BCM Group’s possibly limited influence as a minority shareholder could thus have an adverse effect on
the business, results of operations, financial condition and prospects of BCM Group.

The Company’s Management Board as well as its key employees are also members of the
management of BPE GmbH, which could give rise to conflicts of interest between BPE GmbH
and the Company, in particular, in case of an acquisition of a target company by BCM Group
held by a fund advised by BPE GmbH.

The Company’s Management Board and key employees of the Company are also in parallel engaged
as managing directors and key employees of BPE GmbH. As of the date of this Prospectus, BPE GmbH
indirectly advises Brockhaus Private Equity Il (Scottish) L.P. (“BPE 1II"), the only remaining fund
programme of the Brockhaus Funds, which currently holds two remaining investments in companies.
Existing business activities of BPE GmbH might result in conflicts of interest with the business activities
of BCM AG. For example, one or both of the remaining investments held by BPE Il could be sold to
BCM Group (as in the case of IHSE, which was acquired from BPE Ill), in which case the Management
Board of the Company as buyer would also advise the potential seller in their capacity as managing
directors of BPE GmbH.

Furthermore, the Company’s Management Board might not be able to fully dedicate their attention to
the Company in case their responsibility for BPE GmbH and the advice on the remaining investments
of BPE Il require more personal resources than expected. This could impair the future development of
BCM AG.
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If such conflict of interest is resolved unfavourably to BCM Group this could have adverse effects on
BCM Group’s business, results of operations, financial condition and prospects.

Risks related to business activities and industries of BCM Group’s subsidiaries

The future success of BCM Group will depend primarily on the operational performance of its
current and future subsidiaries. As such, the realisation of operational risks in its subsidiaries
could negatively affect BCM Group’s revenues and cash flows as well as the subsidiaries’ ability
fo distribute profits to the Company.

The Company is the parent company of BCM Group and its success will primarily depend on the
performance of its current and future subsidiaries. BCM Group’s operations and the results of its
operations are subject to a number of factors that could adversely affect its business. Many of these
are common to technology and innovation driven businesses — which are in the acquisition focus of

BCM AG - and the Company believes the most significant factors include the following:

. BCM Group’s current and future subsidiaries should identify and capitalise on technology and
innovation and should address global megatrends, such as digitalisation, automation,
cybersecurity or sustainability. Thus, the future success of these subsidiaries depends on their
ability to set and maintain technological standards in specific areas and to adapt continually
their existing range of products to technological development as well as changing customer
demands. Changes in customer demands and preferences, frequent product and service
introductions as well as the emergence of new substitute technologies or evolving industry
standards and megatrends may render the subsidiaries’ existing products obsolete or less

attractive;

. The technical developments required to set and maintain technological standards sought by
one or more of BCM Group’s subsidiaries may be affected by technical problems or delays,
may prove to be wholly or partially unsuccessful or may not be accepted by the respective
market. As a result, considerable costs for new developments and improvements or production
start-up costs may ultimately not be offset by income, or only to a lesser extent than originally
expected;

. In innovation-driven businesses, BCM Group may overestimate particular trends, e.g.
demographic trends or underestimate changes in the regulatory environment for innovative

products;

. BCM Group’s products rely and will likely continue to rely on proprietary technology. The
subsidiaries may fail to protect their proprietary rights and business secrets, and unauthorised

parties or competitors may copy or otherwise obtain and use BCM Group’s products or
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technology. The same applies in case subsidiaries decide to seek for only partial protection of
their proprietary rights. Actions to enforce existing rights may result in substantial costs and
diversion of management resources and it cannot be guaranteed that any such actions will be
successful. A failure to protect its technology could put BCM Group at a competitive

disadvantage;

. BCM Group’s business operations are dependent upon information technology networks that
could be affected by shutdown, computer viruses, cyberattacks, other external hazards and
human error that could result in an operational disruption, which, if sustained or repeated, could
result in a deterioration of BCM Group’s ability to write and process new and existing business,

provide customer service or perform other necessary business functions;

. The products of BCM Group are exposed to product liability risks in the design, manufacturing
and distribution. BCM Group currently has product liability insurances; however, it may not be
able to maintain the insurance at a reasonable cost or in sufficient amounts, or insurances might

turn out to be insufficient to adequately protect BCM Group against losses.

The impact of any of these or similar factors related to operational risks (or a combination of them) may
cause a reduction in BCM Group’s revenues and cash flows and could therefore have a material

adverse effect on the Group’s business, results of operations, financial condition and prospects.

Since the current and future subsidiaries of BCM Group are and will be active predominantly in
niche markets, where the number of customers may be limited, the loss of significant customers

or distribution partners may not be offset by developing new business.

The current and future subsidiaries of BCM Group are and will be companies with high-technology or
innovative products in niche markets potentially with a relatively limited number of customers or
distributors. The loss or reduction of any significant contracts with any of these customers or distributors
could materially reduce the respective subsidiary’s revenue and cash flows.

For example, in the fiscal year 2018, IHSE’s largest sales partner, Blackbox Corporation, which
accounted for 30% of IHSE’s revenue in the fiscal year 2017, got into severe financial trouble and was
eventually acquired by AGC Networks and was thus unable to place further orders. Even though IHSE
was capable of significantly reducing the share of sales to this sales partner to 16% in the fiscal year
2019 by acquiring additional customers and sales partners while maintaining its profitability, there still
remains a risk that IHSE, or other subsidiaries of BCM Group, may unexpectedly lose a significant
customer or sales partner and cannot fully or immediately compensate the loss or any unexpected
delay in orders received from such customers or sales partners. There is also no guarantee that BCM
Group’s future subsidiaries are able to reduce such customer dependencies when approaching

predominantly niche markets.
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Therefore, the loss of a significant customer or salespartner in a niche market of the respective
subsidiary could have material adverse effects on BCM Group’s business, results of operations,
financial condition and prospects.

The subsidiaries of BCM Group compete with competitors in their respective (niche) markets
and increased competition may have a negative impact on price level and on the acceptance of

the respective subsidiaries’ products.

The subsidiaries of BCM Group compete and are expected to continue to compete with competitors in
their respective (niche) markets (see “~ 3.2 Risks related to business activities and industries of BCM
Group’s subsidiaries — 3.2.2 Since the current and future subsidiaries of BCM Group are and will be
active predominantly in niche markets, where the number of customers may be limited, the loss of
significant customers or distribution partners may not be offset by developing new business”). For
example, Palas GmbH, a niche supplier, must compete against large measurement technology
suppliers (e.g., Thermo Fisher Scientific) as well as the perceived market leaders in the fine particle
area (e.g., Met One Instruments Inc.) and the nanoparticle and filter test area (e.g. TSI Incorporated).
Although Palas GmbH has a clear strategy for substituting these competing products and, in particular,
establishing measurement processes using the optical measuring technology developed by Palas
GmbH, this attractive niche is increasingly attracting competitors from other markets that may have
more research and development resources and financing power resulting in additional price pressure.
The result of this increased competition may be downwards pressure on pricing which could have a

negative impact on the price achievable by Palas GmbH for its products.

Furthermore, an increased number of competing products could reduce the market acceptance of a
subsidiary’s products. Moreover, competitors may be able to adapt to changing customer preferences
more quickly or more successfully than the Company’s subsidiaries are able to, due to, for example,
those competitors having greater research and development resources or access to more financing to
develop and market new products, which could impair the market position and competitiveness of these
subsidiaries. In particular, because the Company’s subsidiaries operate in technology driven markets,
technological innovation or change could impair the subsidiaries’ competitiveness and as a
consequence reduce their revenues and profitability as customers and market expectations could focus
on a technology other than that offered by the Company’s subsidiaries. For example, in the case of
IHSE, IHSE competes with competitors offering Keyboard, Video and Mouse (“KVM”) devices based
on the internet protocol (so called KVM over IP) while IHSE offers KVM devices operating with a
proprietary protocol. If customers increasingly would prefer KVM over IP or other technical solutions of
IHSE’s competitors IHSE could lose some of its current market share.

The negative effect of competition in niche markets would be even intensified, if a subsidiary were to

produce only a limited number of products, as is the case with Palas GmbH, where its growth was
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mainly connected with its “Fidas” product family consisting of fine dust measurement systems

accounting for approximately half of the revenue in the fiscal years 2019 and 2018.

Therefore, increased competition in the respective niche market could lead to reduced price levels for,
and acceptance of, the respective subsidiary’s products leading to lower revenues and cash flows of
the respective subsidiary. These factors could have material adverse effects on BCM Group’s business,

results of operations, financial condition and prospects.

The success of BCM Group will largely depend on BCM Group being able tfo rely on an adequate
number of experienced managing directors and key employees of the acquired subsidiaries for
their further development and operational management. If BCM Group does not succeed in
retaining these employees in its subsidiaries, this could negatively affect the ongoing business
operations and the further enhancement of BCM Group’s subsidiaries.

The success of BCM Group will depend on BCM Group being able to rely on an adequate number of
experienced managing directors and key employees of the acquired subsidiaries as well as their
qualified employees for the further development and operational management of the subsidiaries. A
key determinant of the success of the business model will be BCM Group’s ongoing 