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1.

SUMMARY

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

SECTION A - INTRODUCTION AND WARNINGS

Al

Warnings.

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

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

B.R.A.L.LN. Biotechnology Research and Information Network AG, Zwingenberg (the
"Company"”, "BRAIN AG" or the "Issuer" and together with its subsidiaries
"BRAIN"), together with ODDO SEYDLER BANK AG, Frankfurt am Main ("ODDO
SEYDLER" or the "Sole Bookrunner"), have assumed responsibility for the content
of this summary and its German translation pursuant to section 5 para. 2b no. 4 of
the German Securities Prospectus Act (Wertpapierprospektgesetz). Those persons,
who are responsible for the summary and any translations thereof, or for the issuing
(Erlass), can be held liable but only if this summary is misleading, inaccurate or in-
consistent when read together with the other parts of this Prospectus or it does not
provide, when read together with the other parts of this Prospectus, all necessary key
information.

A.2

Information regarding
the subsequent use of
the Prospectus.

Not applicable. Consent regarding the use of the Prospectus for a subsequent resale
or placement of the shares has not been granted.

SECTION B - ISSUER

B.1 Legal and commercial | The Company's legal name is B.R.A.l.LN. Biotechnology Research and Information
name. Network AG. It primarily operates under the commercial name "BRAIN".

B.2 Domicile, legal form, The Company has its registered office at Darmstadter StralRe 34-36, 64673 Zwing-
legislation under enberg, Germany, and is registered with the commercial register of the local court
which the issuer oper- | (Amtsgericht) of Darmstadt (the "Commercial Register"), under number HRB
ates, country of incor- | 24758. The Company is a German stock corporation incorporated in Germany and
poration. governed by German law.

B.3 Current operations BRAIN is an industrial biotechnology company which was founded in 1993. It devel-

and principal business
activities and principal
markets in which the
issuer competes.

ops customised solutions based on the biodiversity of nature for bioindustrial applica-
tions and thereby, works on the biologisation of industries. BRAIN uses its extensive
proprietary collection of natural resources to identify and develop enzymes, perfor-
mance microorganisms and BioActive compounds for its collaboration business with
industrial partners (BioScience) and the development and commercialisation of its
own products and active product components (Biolndustrial).

Industrial biotechnology involves using natural resources in the form of organisms or
individual biomolecules in industrial production processes (e.g. for the chemical, con-
sumer goods, food and feed markets) to achieve significant improvements in the
production process or the production results, in comparison to conventional process-
es or products (such as resource—conserving processes, more energy—efficient pro-
cesses, more natural products). Industrial biotechnology is expected by both, indus-
try and politics, globally to make a key contribution to the transition from an economy
that is frequently based on fossil energy resources towards a sustainable, resource
efficient and biology—based economy, through the provision of key technologies in
the area of sustainable use of biological resources and processes. The Company
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believes that this view is gaining increasing acceptance in politics and business and
that industrial biotechnology has the potential to herald a new age of innovation, par-
ticularly for large parts of the chemical industry. Hence BRAIN sees considerable
growth opportunities for its business.

In Germany, industrial biotechnology is also known as white biotechnology to distin-
guish it from red biotechnology (medical/pharmaceutical biotechnology) and green
biotechnology (agricultural biotechnology).

Since industrial biotechnology primarily focuses on identifying and harnessing exist-
ing natural resources rather than modifying them, BRAIN has assembled an exten-
sive proprietary collection of natural resources consisting of enzymes, microorgan-
isms and natural substances, forming BRAIN’s "BioArchive". The BioArchive pro-
vides industrial access to a comprehensive extract of nature’s biological diversity.
BRAIN uses its BioArchive, its so-called "toolbox of nature”, by way of screening it
for suitable active product components with specific features and characteristics e.g.
enzymatic activities which have the necessary positive effect for industrial processes.
For the identification and development of biotechnology solutions the Company uses
its three core technology platforms, (i) Enzyme Technology to identify and isolate
novel enzymes, (ii) Microbial Strains to identify and isolate performance microorgan-
isms and (iii) BioActives to identify and isolate BioActive compounds. Thereby,
BRAIN is able to identify and develop solutions and products for a wide range of
industrial applications for various product segments and industries. As biotechnology
solutions can often be used in completely different areas and for various different
applications, BRAIN’s research results constantly generate new commercialisation
options so that BRAIN can be labelled as a "multi—-product opportunity company”. To
secure its technologies and its product candidates BRAIN holds approximately 350
patents and patent applications divided in 48 patent families.

The Company considers the most important markets to be the biotech sub-sectors
within the speciality chemicals market and consumer chemicals market with the main
focus on the German market, but also with a focus on the European market. In the
speciality chemicals markets the Company focuses on the enzymes, nutrition (food
and feed), woundcare and bio—substitutes product segments. In the consumer chem-
icals markets the Company focusses on cosmetics and care products.

BRAIN’s business is based on two pillars — "BioScience" and "Biolndustrial".

. "BioScience" comprises the Company’s collaboration business with industrial
partners ("Exclusive Partner Collaborations (EPC)"). Since incorporation,
BRAIN AG has successfully entered into more than 100 industrial partner-
ships. As an EPC partner, BRAIN provides research and development collab-
oration programmes aiming at developing the desired industrial biotechnology
solutions for third parties. BRAIN’s collaboration programmes range from iden-
tifying suitable biological product components to pilot production and the de-
velopment of the associated production methods on an industrial scale.
BRAIN’s remuneration under such EPCs generally comprises a number of dif-
ferent components, including upfront payments, FTE (full-time equivalent)
payments for research work, milestone payments as well as success pay-
ments and royalties. BRAIN's strategy is to reserve the rights to the discov-
ered solutions and products outside the contractual scope of use defined with
the EPC partner for its own business ("Alternative Solutions"). Thereby,
BRAIN retains the additional option to use the Alternative Solutions in its Bio-
Industrial pillar for its own products or for licensing them to third parties.

BioScience services are offered by BRAIN AG itself and its subsidiaries Ana-
lytiCon Discovery GmbH and AnalytiCon Discovery, LLC (AnalytiCon Discov-
ery GmbH and its subsidiary AnalytiCon Discovery, LLC together "Analyti-
Con"). AnalytiCon, in which BRAIN acquired a majority interest in 2013, fo-
cuses on the development of active natural compounds as ingredients for
novel pharmaceutical applications, as well as applications in the cosmetics,
feed and food industry.




. "Biolndustrial" comprises the development and commercialisation of BRAIN’s
own products and active product components, i.e. developments on BRAIN'’s
own behalf or based on BRAIN’s retained rights for Alternative Solutions with
a focus on market access points to relevant B2B markets. The aforemen-
tioned products and active product components are commercialised either
through granting licences to third parties or by the acquisition of companies
which are already active in the relevant markets. In 2010 the Company ac-
quired L.A. Schmitt GmbH Chem. Kosm. Fabrik ("L.A. Schmitt") which acts
as a contract manufacturer of cosmetic products. BRAIN’s focus has been to
optimise L.A. Schmitt’s product quality on the basis of novel ingredients and to
enhance its formulation expertise. As a consequence, L.A. Schmitt has con-
tinuously expanded its customer base including a prominent partner in the ar-
ea of hair care products. In the same year, BRAIN acquired Mekon GmbH, a
small cosmetics brand company. In addition, in 2012 BRAIN acquired a major-
ity interest in Monteil Cosmetics International GmbH ("Monteil") which is also
active in the cosmetic industry. Monteil focuses on the sale and distribution of
premium anti-aging skincare products containing ingredients with a variety of
biologically active substances from BRAIN, as well as fragrances and supple-
mentary products. Monteil’s production is to a certain extent outsourced to
L.A. Schmitt. Since 2014, WeissBioTech GmbH and its subsidiary WeissBi-
oTech France S.A.R.L. (WeissBioTech GmbH and WeissBioTech France
S.A.R.L. together "WeissBioTech") belong to BRAIN AG. WeissBioTech de-
velops, produces and sells enzymes, especially for the food and beverage in-
dustry as well as the starch processing industry. WeissBioTech’s portfolio in-
creasingly includes performance microorganisms and enzymes identified by
BRAIN.

Over the past, BRAIN has established robust contacts to the industry, the scientific
and academic community, and political bodies. BRAIN believes that it is therefore
well positioned to stand in the forefront of future biotechnological developments and
the transformation towards a bio-based economy.

BRAIN’s established position in the field of industrial biotechnology is also based on
the qualifications and skills of its employees. BRAIN had 215 employees on average
in fiscal year 2014/2015, 118 of whom work for BRAIN AG. More than 61 % of
BRAIN AG's employees hold university degrees in natural sciences or engineering
and 25 % of the employees of BRAIN AG have been awarded doctorates. According
to the Company the time period of more than seven years for which BRAIN employ-
ees have on average worked for the Company reflects the high level of employee
identification with the Company.

BRAIN’s strategy is to commercialise its BioArchive and to drive forward the industri-
alisation of BRAIN’s own products and solutions, i.e. to implement a value accretive
growth strategy. Here BRAIN targets to grow both internally (e.g. development and
launch of new products and solutions, organic growth of its existing business) and
externally on a selected basis (e.g. through targeted acquisitions).

BRAIN'’s growth potential from new products and solutions is fostered by the fact that
a single biotechnology solution can often be used in completely different areas and
for various different applications, i.e. often multiple markets exist in parallel for one
newly developed product or solution. BRAIN'’s intention is to exploit these options as
a multi—-product opportunity company.

In order to successfully deliver on its value accretive growth strategy, BRAIN targets
to continuously (i) enlarge its proprietary BioArchive and to secure related rights to
use and exploit found biotechnology solutions, (ii) expand its existing business, i.e.
BRAIN’s EPC business and the activities of its subsidiaries, as well as (iii) develop its
pipeline and the marketing of its own product candidates either through industrial
partners or own market entry points.

The Company’s fiscal year starts on October 1 and ends on September 30 of the
following year. BRAIN generated revenue of € 21.1 million and EBIT of €-4.6 million
in fiscal year 2014/2015, revenue of € 10.4 million and EBIT of € -4.8 million in fiscal
year 2013/2014, and revenue of € 8.8 million and EBIT of € -4.4 million in fiscal year
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2012/2013, (based in each case on the audited Consolidated Financial Statements
2014/2015, 2013/2014 and 2012/2013).

B.4a

Most significant recent
trends affecting the
issuer and the indus-
try in which it oper-
ates.

From the point of view of the Company the current political developments in EU and
the USA show a trend towards a decarbonisation of the global economy. For exam-
ple, in June 2015 the G7 countries have committed themselves to the long term goal
of transforming the energy sectors by 2050. This aim shall be reached by developing
and deploying innovative technologies so that, by the end of the century, carbon
dioxide emissions produced from the combustion of fossil fuels such as coal, oil and
natural gas can be completely avoided. US president Barack Obama also unveiled a
Clean Power Plan in August 2015. The aim of the revised Clean Power Plan is to cut
greenhouse gas emissions from US power stations by nearly a third within 15 years.
BRAIN sees these developments as indicators for the upcoming rise in demand for
renewable resources and biological products and thereby as an opportunity for its
collaboration projects to harness biomass from wastewater or to produce biomass or
products with industrial uses such as bioplastics from carbon dioxide. From an op-
erational perspective during fiscal year 2014/2015 BRAIN was able to advance its
current collaboration activities with its industrial partners, which form the first pillar of
its business called "BioScience". For example, in April 2015 BRAIN AG entered into
a strategic partnership with DIANA Pet Food, a member of the Symrise group. The
partners will work on different programmes to study the mechanism related to taste
perception of cats. Here the knowledge of BRAIN AG from its recently patented and
published BRAIN AG Human Taste Cell technology ("HTC Technology") is used in
the field of taste mechanisms of pets for the first time.

Moreover, during the 2014/2015 fiscal year BRAIN further expanded the second
pillar of its business called"Biolndustrial" by acquiring a 50.6 % stake in WeissBi-
oTech GmbH, which specialises in technical enzyme solutions for niche industries
and is active in production, marketing and sales of enzyme products for industrial
use. In the current 2015/2016 financial year BRAIN works in particular on the devel-
opment of different products and product candidates for the speciality chemicals and
the consumer chemicals market. The majority of these products and product candi-
dates are planned to be launched within the next two to four years, a smaller part is
planned to be launched within the next one to two years and another smaller part is
planned to be launched within the next five to nine years. In detail BRAIN works on
the development of two product candidates for the enzymes sector, two sweet taste
modulators and one salt taste modulator for the nutrition sector, an enzyme, which is
planned to be used in the European and the American woundcare sector, two organ-
isms for an ecological mining of metals like gold, silver or copper (so—called green
mining), two anti-microbial BioActives (bioactive compounds, which inhibits the
growth of microorganisms), biolubricants, renewable bio—plastics for the bio—
substitutes sector and two biocosmetics for the cosmetics and care sector. By devel-
oping these products and product candidates BRAIN aims to gain further market
accesses or to enter into new collaborations. A focus of BRAIN AG lies on the devel-
opment of sweeteners. Here, the Company has already signed three letters of intent
with two big consumer goods companies and one converting company. Provided that
the further negotiations are successful, the Company currently assumes that the
collaboration programme could possibly commence in the first quarter of 2016. How-
ever, the Company wishes to draw attention to the fact that BRAIN AG is still in the
negotiation phase and that, as a result, at the date of this Prospectus it is still uncer-
tain whether the above—mentioned collaboration projects will in fact materialise and
be implemented. Moreover, the development of a product and its launch depends on
a number of factors, which are in some cases beyond the Company's control. Hence,
the development and the launch of a product may generally fail in every stage of the
process and it is possible that none of the mentioned products will be successfully
launched on the market and that no future revenues may be generated.

B.5

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

The Company is the parent company of BRAIN. The Company’s business is con-
ducted by the Company as well as its subsidiaries. The following chart provides an
overview regarding the group structure of BRAIN* as of the date of this Prospectus:




BRAIN AG

Zwingenberg

57.7%

AnalytiCon
Discovery GmbH

Potsdam

100%

AnalytiCon
Discovery LLC

usa

100 % 100% 68.3% 50.6%
> Monteil
GL‘AI;SC(':‘ITM Mekon Science Cosmetics WeissBio Tech
Km : ;ff‘k- Networks GmbH International GmbH
osmr abril —_— GmbH Ascheberg
Ludwigsstade Dusseldorf
100%
WeissBio Tech
France S.A.R.L.
France

*  The only not illustrated subsidiary of BRAIN AG is B.R.A.I.N Capital GmbH, Zwingenberg,
in which BRAIN AG has a 100 % shareholding. B.R.A.I.N. Capital GmbH provides corpo-
rate finance services.

B.6

Persons who, directly
or indirectly, have a
(notifiable) interest in
the issuer's capital
and voting rights.

The following table sets forth the shareholders of the Company as of the date of the

Prospectus:

Shareholding

Direct Share- Indirect (in number of (in %)
holder Sharehold- shares)

er**
MP Be- Martin 6,541,509 50.65 %
teiligungs- Putsch®
GmbH ..............
MIG GmbH & MIG Kom- 1,623,500 12.57 %
Co. Fonds 3 plementéar
(I GmbH",

MIG Verwal-

tungs AG™

Michael Mot-

schmann™*

JUr%en Ko-

sch™
Green Indus- Gl Manage- 1,350,000 10.45 %
tries Group ment GmbH?®
GmbH & Co. .

Holger Zin-
(R 3

ke
Dr. Gabriele 900,000 6.97 %
Sachse” ..........
Dr. Jurgen 750,000 581 %
ECK® v
MIG GmbH & MIG Kom- 674,289 5.22 %
Co. Fonds 5 plementéar
[ CH GmbH"




MIG Verwal-

tungs AG™

Michael Mot-

schmann™!

Jurgen Ko-

sch™!
GC Global Markus 333,350 2.58 %
Chance Fund  Fischer®?
GmbH & Co.
[T
Ulrich Putsch®..... 300,000 2.32 %
MIG GmbH & MIG Kom- 154,250 1.19%
Co. Fonds 4 plementar
[ GmbH"

MIG Verwal-

tungs AG™

Michael Mot-

schmann™!

Jurgen Ko-

sch !
GA Asset Fund Markus 111,100 0.86 %
GmbH & Co. Fischer*?
KG.ooiiiiieeenn,
MIG GmbH & MIG Verwal- 76,350 0.59 %

Co.Fonds 13  tungs AG™

geschlossene
Investment-

Michael Mot-
schmann™!

Dr. Guido 50,000 0.39 %
Meurer®..............

Dr. Michael 50,000 0.39 %

Total 12,914,348 100 %*

*

*%

The figures in the column "Shareholding (in %)" have been rounded according to estab-
lished commercial standards. Therefore, these rounded figures do not add up exactly to
100 %.

Indirect shareholders are persons, to which the voting rights of a direct shareholder are
attributed pursuant to section 22 of the German Securities Trading Act (Wertpapierhan-
delsgesetz).

The largest shareholder of MP Beteiligungs-GmbH in terms of voting rights is Mr. Martin
Putsch, the son of the Co—Founder of BRAIN AG Ulrich Putsch. Therefore, the voting
rights in the Company held by MP Beteiligungs—GmbH are attributed to Mr. Martin Putsch
pursuant to section 22 para.1 No. 1 of the German Securities Trading Act (Wertpapierhan-
delsgesetz).

A minority shareholder of MIG GmbH & Co. Fonds 3 KG and MIG GmbH & Co. Fonds 5
KG is MIG Verwaltungs AG. Dr. Kromayer, the member of the Supervisory Board of BRAIN
AG, is member of the Management Board of MIG Verwaltungs AG.

Sole limited partner of Green Industries Group GmbH & Co. KG is Dr. Holger Zinke, the
Deputy Chairman of the Supervisory Board and Co—Founder of BRAIN AG. General part-
ner of Green Industries Group GmbH & Co. KG is GI Management GmbH, Zwingenberg.
Managing director and sole shareholder of GI Management GmbH is also the Deputy
Chairman of the Supervisory Board and Co—Founder of BRAIN AG Dr. Holger Zinke.
Therefore, the voting rights in the Company held by Green Industries Group GmbH & Co.
KG are attributed to both GI Management GmbH and Dr. Holger Zinke pursuant to section
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22 para.l No. 1 of the German Securities Trading Act (Wertpapierhandelsgesetz).
*  Dr. Gabriele Sachse is Co—Founder of BRAIN AG.
Dr. Jirgen Eck is the Chief Executive Officer of BRAIN AG and holds a share in BRAIN AG
(formerly BRAIN GmbH) since 1994.
Mr. Ulrich Putsch is Co—Founder of BRAIN AG.
GC Global Chance Fund GmbH & Co. KG is in the process of liquidation.
External capital management company is MIG Verwaltungs AG.
Dr. Guido Meurer is member of the Senior Management of BRAIN AG.
Dr. Michael Krohn is member of the Senior Management of BRAIN AG.
1 General partner of MIG GmbH & Co. Fonds 3 KG, MIG GmbH & Co. Fonds 4 KG and MIG
GmbH & Co. Fonds 5 KG with sole power of representation is MIG Komplementar GmbH.
Sole shareholder of MIG Komplementar GmbH is MIG Verwaltungs AG. Mr. Michael
Motschmann owns more than 50 % of the shares of MIG Verwaltungs AG. Therefore, the
voting rights in the Company held by MIG GmbH & Co. Fonds 3 KG, MIG GmbH & Co.
Fonds 4 KG und MIG GmbH & Co. Fonds 5 KG are attributed to each of MIG Komple-
mentar GmbH, MIG Verwaltungs AG and Mr. Michael Motschmann pursuant to section 22
para.l No. 1 of the German Securities Trading Act (Wertpapierhandelsgesetz). Further-
more, MIG Verwaltungs AG is granted a power of attorney to exercise the voting rights of
MIG GmbH & Co. Fonds 4 KG and MIG GmbH & Co. Fonds 13 geschlossene Investment-
KG. Thus, the voting rights of MIG GmbH & Co. Fonds 4 KG and MIG GmbH & Co. Fonds
13 geschlossene Investment-KG are also attributed to MIG Verwaltungs AG and Mr. Mi-
chael Motschmann pursuant to section 22 para.1 No. 6 of the German Securities Trading
Act (Wertpapierhandelsgesetz). Hence, a total of 19.27 % of the voting rights of the Com-
pany are attributed to MIG Komplementar GmbH (12.76 % by MIG GmbH & Co. Fonds 3
KG, 1.21 % by MIG GmbH & Co. Fonds 4 KG and 5.3 % by MIG GmbH & Co. Fonds 5
KG) and a total of 19.87 % of the voting rights of the Company are attributed to MIG Ver-
waltungs AG and Mr. Michael Motschmann (12.76 % by MIG GmbH & Co. Fonds 3 KG,
1.21 % by MIG GmbH & Co. Fonds 4 KG, 5.30 % by MIG GmbH & Co. Fonds 5 KG, 0.6 %
of MIG GmbH & Co. Fonds 13 geschlossene Investment-KG). Moreover, Mr. Jirgen Kosch
is limited partner of MIG GmbH & Co. Fonds 3 KG, MIG GmbH & Co. Fonds 4 KG and MIG
GmbH & Co. Fonds 5 KG with sole power of representation. Therefore, the voting rights in
the Company held by MIG GmbH & Co. Fonds 3 KG, MIG GmbH & Co. Fonds 4 KG and
MIG GmbH & Co. Fonds 5 KG in a total of 19.27 % are attributed to Mr. Jurgen Kosch pur-
suant to section 22 para.l No. 1 of the German Securities Trading Act (Wertpapierhan-
delsgesetz).
Mr. Markus Fischer is managing limited partner of GC Global Chance Fund GmbH & Co.
KG and GA Asset Fund GmbH & Co. KG with sole power of representation and further lig-
uidator of GC Global Chance Fund GmbH & Co. KG. Therefore, the voting rights in the
Company held by GC Global Chance Fund GmbH & Co. KG and GA Asset Fund GmbH &
Co. KG in a total of 3.49 % are attributed to Mr. Markus Fischer pursuant to section 22 pa-
ra.1 No. 1 of the German Securities Trading Act (Wertpapierhandelsgesetz).

&
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The aforementioned information about the attribution of voting rights is based on the
current assessment of the existing shareholders of BRAIN AG. As of the date of this
Prospectus no voting rights notifications pursuant to section 21 of the German Secu-
rities Trading Act (Wertpapierhandelsgesetz) were published by these shareholders.
Therefore, it cannot be ruled out that the information contained in the aforementioned
table and the actual voting rights notifications published after the listing of the Com-
pany might differ.

Voting rights.

Each share in the Company carries one vote at the Company’s shareholders' meet-
ing. The Company’s existing shareholders do not have different voting rights.

Direct or indirect con-
trol over the issuer
and nature of such
control.

MP Beteiligungs-GmbH, Kaiserslautern, owns more than 30 % of the voting rights in
the Company and is, therefore, considered to hold a controlling interest in the Com-
pany pursuant to the German Securities Acquisition and Takeover Act (Wertpa-
piererwerbs- und Ubernahmegesetz).

Assuming (i) a placement of all New Shares (as defined below in E.3) and (ii) full
exercise of the Greenshoe Option (as defined below in E.3), MP Beteiligungs—GmbH
will continue to hold approximately 36.65 % of the Company’s share capital. As a
result, MP Beteiligungs-GmbH will continue to hold a controlling interest in the Com-
pany pursuant to the German Securities Acquisition and Takeover Act (Wertpa-
piererwerbs- und Ubernahmegesetz).

B.7

Selected key historical
financial information.

The financial information as of and for the fiscal ended September 30, 2013 con-
tained in the following tables is taken from the Company’s consolidated financial
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statements as of and for the fiscal years ended September 30, 2013 (the "Consoli-
dated Financial Statements 2012/2013"), the financial information as of and for the
fiscal ended September 30, 2014 contained in the following tables is taken from the
comparable figures in the Company’s consolidated financial statements as of and for
the fiscal years September 30, 2015 (the "Consolidated Financial Statements
2014/2015"), which in parts have been corrected according to IAS 8 due to account-
ing errors compared to the financial information shown in the Company’s Consolidat-
ed Financial Statements as of and for the fiscal year ended September 30, 2014 (the
“Consolidated Financial Statements 2013/2014”) and the financial information as
of and for the fiscal ended September 30, 2015 contained in the following tables is
taken from the Consolidated Financial Statements 2014/2015. The Consolidated
Financial Statements 2012/2013, 2013/2014 and 2014/2015 have been prepared in
accordance with International Reporting Standards as adopted by the European Un-
ion ("IFRS").

The adjustments according to IAS 8 for fiscal year 2013/2014 are due to the fact that
in the course of the reporting of the acquisition of AnalytiCon Discovery GmbH con-
tractual termination rights of the non-controlling shareholders and the correlating
compensation obligations as well as claims from a share-based employee compen-
sation scheme were ignored. In particular, this has an effect on the items “non-
controlling interest” and “Financial liabilities”.

PricewaterhouseCoopers Aktiengesellschaft Wirtschaftsprifungsgesellschaft, Frank-
furt am Main, Germany ("PwC"), has audited the Consolidated Financial Statements
2012/2013, 2013/2014 and 2014/2015 of the Company and in each case issued an
unqualified auditor's report. These financial statements are included in the Prospec-
tus.

Certain selected financial information in the following tables has been rounded ac-
cording to established commercial standards. As a result, the aggregate amounts in
the following tables may not correspond in all cases to the aggregated amounts of
the underlying (unrounded) figures appearing elsewhere in the Prospectus. Further-
more these rounded figures may not add up exactly to the totals contained in the
tables. A slash ("/") signifies that the relevant figure is not available or equals zero,
while a zero ("0") signifies that the relevant figure is available but has been rounded
to zero.

Selected Data from the Consolidated Statement of Comprehensive Income

For the fiscal year ended September 30,

2013 2014* 2015
(audited)
in T € (unless otherwise stated)
ReveNUEe......cccooeeveeiiiiieeeeee 8,755 10,371 21,132
Research and development 739 2,616 2,786
grant revenue .........ccccecvveeveennnen.
Increase in finished goods in- 75 437 311
ventories and work in progress .....
Other income.........ccccccveerrniecnne 641 359 1,465
10,209 13,783 25,694
Cost of materials.........ccoeeevivnnnnnnn. -4,195 -5,223 -11,295
Personnel expenses.............c.c...... -6,227 -8,343° -11,063
Depreciation and amortisation....... -671 -1,006 -1,469
Other exXpenses.......cccccoveveveeeeennn. -3,505 -4,029 -6,440
Operating loss/ EBIT"?............... -4,389 -4,817* -4,573




Share of profit or loss of equity- -22 -170 /
accounted investments .................

Finance income...........ccccccceveee. 27 14 32
FiNaNCe COSES....vvrveveeeereeeeeeeeeeeeen, -258 -753° -961
Loss for the period before -4,641 -5,7266 -5,502
BAXES .t

Income tax expense/ income ........ 124 260 -452
Loss for the period..........oo......... -4,518 -5,466’ -5,954
Total consolidated compre- -4,518 -5,4668 -6,673
hensive income...........cccevvvvennn...

of which attributable to non- -422 -165° -239
controlling interests....................

of which attributable to -4,095 -5,301"° -6,433

shareholders of BRAIN AG.........

Earnings per share......................
Basic earnings per share (in €) ..... -0.35 -0.42" -0.45
Diluted earnings per share (in €)... -0.35 -0.42% -0.45

10
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The figures as of and for the fiscal year ended September 30, 2014 are taken from the
comparable figures in the Consolidated Financial Statements 2014/2015. In the case,
that the comparable figures differ from the figures in the Consolidated Financial State-
ments 2013/2014, this fact is identified by a footnote.

Earnings before interest and taxes

EBIT is not required by, defined by or presented in accordance with IFRS or other gen-
erally accepted accounting practices. The definition of this financial measure may not be
comparable to other similarly titted measures of other companies and have limitations as
analytical tools and should not be considered in isolation or as a substitute for analysis of
the Company’s operating results as reported under IFRS

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements
2013/2014 contain "Personnel expenses” in the amount of € -8,321 thousand.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements
2013/2014 contain “Operating loss/ EBIT” in the amount of € -4,795 thousand.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements
2013/2014 contain “Finance costs” in the amount of € -711 thousand.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements
2013/2014 contain “Loss for the period before taxes” in the amount of € -5,661 thousand.
Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements
2013/2014 contain “Loss for the period” in the amount of € -5,401 thousand.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements
2013/2014 contain “Total consolidated comprehensive income” in the amount of € -5,401
thousand.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements
2013/2014 contain “Total consolidated comprehensive income of which attributable to
noncontrolling interests” in the amount of € -357 thousand.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements
2013/2014 contain “Total consolidated comprehensive income of which attributable to
shareholders of BRAIN AG” in the amount of € -5,044 thousand.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements
2013/2014 contain “Basic earnings per share” in the amount of € -0.40.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements
2013/2014 contain “Diluted earnings per share” in the amount of € -0.40.




Selected Data from the Consolidated Statement of Financial Position

As of September 30,

2013 2014* 2015
(audited)
inT€
Noncurrent assets
Shares in unconsolidated 5 / /
affiliated companies ................
Intangible assets.................... 2,289 5,8842 8,035
Property, plant, and equip- 6,732 6,881 6,878
(10T o |
Shares in equity-accounted 170 0 0
INVeStMentS........cccoevveviiieennne,
Deferred tax assets 1 114 275
Available-for-sale financial 532 159 0
ASSELS oeiiieiie e
Other noncurrent assets ......... 61 91 149
9,789 13,128° 15,336
Current assets
INVENLOres .....ovvvvvieeeiiie e 2,051 4,569 6,517
Trade receivables ................... 1,549 2,647 3,934
Other current assets ............... 351 455 1,349
Current tax assets................... 98 32 23
Other financial assets ............. 2,000 / /
Cash and cash equivalents..... 9,259 4,459 3,247
15,308 12,163 15,071
Total assets 25,097 25,291° 30,407
Equity
Subscribed capital................... 12,726 12,726 12,726
Capital reserves.........cccceeeenn. 16,883 16,883 16,883
Retained earnings................... -12,309 -17,6105 -23,439
Other reserves / / -719
Noncontrolling interests .......... 293 128° 304
Total equity ......oeeveeeeeiiiiiiieeen. 17,592 12,126’ 5,755
Noncurrent liabilities
Deferred tax liabilities.............. 15 664 1,443
Pension provisions / / 1,014
Financial liabilities ................. 3,893 7,174° 14,251




*
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Other liabilities ............cc.......... / 22°
Deferred income .........cccce...... 41 8

3,949 7,869'°

Current liabilities

Other provisionsl.................... 165 215
Current tax liabilities................ / 43
Financial liabilities.................... 1,036 2,152
Prepayments received ............ 341 323
Trade payables...........cccuvueee... 1,119 1,351
Other liabilities ............cccceeene 827 1,083
Deferred income ..................... 68 128
3,556 5,296
Total equity and liabilities .... 25,097 25,291

196
20
16,924

289
87
2,106
282
3,082
1,493
388
7,727

30,407

The figures as of and for the fiscal year ended September 30, 2014 are taken from the
comparable figures in the Consolidated Financial Statements 2014/2015. In the case, that
the comparable figures differ from the figures in the Consolidated Financial Statements

2013/2014, this fact is identified by a footnote.

In consolidated financial statements as of September 30, 2014 and September 30, 2013

referred to as “Provisions”

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial
2013/2014 contain “Intangible assets” in the amount of € 5,664 thousand.
Adjusted figure for fiscal year 2013/2014. The Consolidated Financial
2013/2014 contain “Noncurrent assets” in the amount of € 12,909 thousand.
Adjusted figure for fiscal year 2013/2014. The Consolidated Financial
2013/2014 contain “Total assets” in the amount of € 25,072 thousand.
Adjusted figure for fiscal year 2013/2014. The Consolidated Financial
2013/2014 contain “Retained earnings” in the amount of € -17,353 thousand.
Adjusted figure for fiscal year 2013/2014. The Consolidated Financial

Statements

Statements

Statements

Statements

Statements

2013/2014 contain “Noncontrolling interests” in the amount of € 1,593 thousand.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial
2013/2014 contain “Total equity” in the amount of € 13,848 thousand.
Adjusted figure for fiscal year 2013/2014. The Consolidated Financial
2013/2014 contain “Financial liabilities” in the amount of € 5,255 thousand.
Adjusted figure for fiscal year 2013/2014. The Consolidated Financial
2013/2014 contain no “Other liabilities”.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial
2013/2014 contain “Non-current liabilities” in the amount of € 5,928 thousand.
Adjusted figure for fiscal year 2013/2014. The Consolidated Financial

Statements

Statements

Statements

Statements

Statements

2013/2014 contain “Total equity and liabilities” in the amount of € 25,072 thousand.

11




Selected Data from the Consolidated Statement of Cash Flows

For the fiscal year ended September 30,

2013 2014~ 2015
(audited)
inT€

Gross cash flow ............ -4,943 -4,043 -3,821
Cash flows from oper- -4,849 -3,903 -4,113
ating activities .................

Cash flows from invest- 1,518 -1,518 -539

ing activities ............c.......

Cash flows from financ- 10,057 621 3,441
ing activities .........ccco.......

Net change in cash 6,726 -4,801 -1,212
and cash equivalents....

Cash and cash from 9,259 4,459 3,247

equivalents at the end
of the fiscal year..............

* The figures as of and for the fiscal year ended September 30, 2014 are taken from the
comparable figures in the Consolidated Financial Statements 2014/2015.

Significant changes to
the issuer's financial
condition and operat-
ing results during and
subsequent to the
period covered by the
historical key financial
information.

In the past three fiscal years BRAIN has completed a nhumber of acquisitions which
substantially affected its financial position and results of operation due to the consoli-
dation of the acquired businesses. These transactions mainly comprised:

e the acquisition of a 57.7 % stake in AnalytiCon Discovery GmbH as per De-
cember 20, 2013 (the "AnalytiCon Acquisition™) which was fully consolidated
for the first time as per September 30, 2014; and

. the acquisition of a 50.6 % stake in WeissBiotech Beteiligungs GmbH (the
"WeissBioTech Acquisition™) as per November 1, 2014 which was fully con-
solidated for the first time as per September 30, 2015.

Due to the consolidation of the revenues of the acquired businesses, acquisitions
result in an increase of group revenues. The acquisitions affect BRAIN's revenues
from product sales (Biolndustrial) and BRAIN's revenues from R&D collaborations
(EPCs, BioScience). The consolidation also affects other items of the statement of
comprehensive income, in particular cost positions.

The following changes in BRAIN's financial condition and results of operations, as
shown on the basis of revenues and operating profit or loss (EBIT) occurred in the
fiscal years 2012/2013, 2013/2014 and 2014/2015:

Revenues

Revenues increased from <€ 8.8 million in fiscal year 2012/13 by 185 % to
€ 10.4 million in fiscal year 2013/14 and by a further 103.8 % to € 21.1 million in fis-
cal year 2014/15. The increase in fiscal year 2013/14 was mainly caused by the Ana-
lytiCon Acquisition. The main reason for the increase in fiscal year 2014/15 was the
WeissBioTech Acquisition.

BRAIN primarily generates revenues from two segments: BioScience and Biolndus-
trial.

BRAIN’s revenues from the BioScience segment (mainly R&D collaborations) in-
creased from € 4.2 million in fiscal year 2012/13 by 38.9 % to € 5.9 million in fiscal
year 2013/14 (as if the segmentation would have already been implemented com-
mencing in fiscal year 2012/13). The R&D collaborations revenues of the fiscal year
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2012/13 were in part generated by the exchange of services for equity (barter trans-
action involving R&D collaborations milestone results for shares of the respective
collaboration partner). The growth in fiscal year 2013/14 includes an acquisition re-
lated increase due to the AnalytiCon Acquisition. AnalytiCon mainly generates R&D
collaborations revenues. Fiscal year 2014/15 showed another increase in the BioSci-
ence-segment from € 5.9 million in fiscal year 2013/14 by 49.1 % to € 8.8 million.
This development mainly resulted from strong demand from domestic and foreign
industrial partners.

BRAIN’s revenues from the Biolndustrial-segment (mainly product sales) increased
from € 4.5 million in fiscal year 2012/13 to € 4.6 million in fiscal year 2013/14 which
mainly resulted from an increase in cosmetics product revenues (as if the segmenta-
tion would have already been implemented commencing in fiscal year 2012/13). In
fiscal year 2014/15, revenues from the Biolndustrial-segment further increased from
€ 4.6 million in fiscal year 2013/14 by 173.3 % to € 12.4 million. This was mainly due
to the WeissBioTech Akquisition.

Operating loss (EBIT)

Operating loss increased from € -4.4 million in fiscal year 2012/13 by 9.8 % to € -
4.8 million in fiscal year 2013/14. In Fiscal year 2014/15 operating loss (EBIT) de-
creased by 5.1 % to € -4.6 million from € -4.8 million in fiscal year 2013/14. Operating
results in fiscal years 2012/13, 2013/14, and 2014/15 continue to be driven by high
research and development costs. R&D costs mainly encompass personnel costs,
cost of materials and other costs.

Recent Developments

On October 20, 2015, the General Shareholders' Meeting of the Company resolved
to increase the share capital from € 12,725,818 by € 188,530 to € 12,914,348 by
issuing 188,530 new no—par value registered shares with a notional interest in the
share capital of € 1.00 per share and an issue price of € 1.00 per share against cash
contributions. The shareholder of BRAIN AG MP Beteiligungs-GmbH subscribed for
the 188,530 newly issued no—par value registered shares against the payment of a
total amount of € 188,530.

In connection with the aforementioned capital increase MP Beteiligungs-GmbH as-
sumed an obligation towards the other shareholders to contribute its claims against
the Company in the amount of € 1,811,470 arising from a shareholder loan agree-
ment into the capital reserve in accordance with Article 272 subsection 2 no. 4 of the
German Commercial Code (HGB). The contribution was made by concluding an
agreement relating to the partial waiver of the repayment of the outstanding amount
under a loan agreement between MP Beteiligungs-GmbH and BRAIN AG on No-
vember 13, 2015.

Except for the capital increase and the contribution into the capital reserve men-
tioned above, no significant change in the BRAIN's financial or trading position has
occurred since September 30, 2015.

B.8

Selected key pro for-
ma financial infor-
mation.

BRAIN AG effective November 4, 2014, acquired 50.6 % of the shares of WeissBi-
oTech GmbH, Ascheberg (formerly WeissBioTech Beteiligungs GmbH) via a cash
capital increase in the nominal amount of € 102,500. At the date of the acquisition
WeissBioTech GmbH held 100 % of the shares of WeissBioTech France S.A.R.L.,
Chanteloup-en-Brie, France (WeissBioTech GmbH und WeissBioTech France
S.A.R.L. together "WeissBioTech").

Due to the fact that this acquisition has a material impact on BRAIN’s financial
statements, in order to provide clear information on BRAIN's financial position and to
facilitate comparability for readers of the IFRS consolidated financial statements for
the period from October 1, 2014 to September 30, 2015, a pro forma consolidated
income statement for BRAIN is presented covering the period from October 1, 2014
to September 30, 2015 and accompanying explanatory notes (together the "Pro
forma financial information").

The purpose of the Pro forma financial information is to present the main influences
the acquisition of the shares of WeissBio Tech would have had on BRAIN’s consoli-
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dated financial statements for the period from October 1, 2014 to September 30,
2015 if BRAIN would have existed in the form created by the acquisition already
since October 1, 2014.

The Pro forma financial information contained in the following table is taken from the
pro forma financial information for the period from October 1, 2014 to September 30,
2015. The guidelines of Regulation (EC) No. 809/2004 of April 29, 2004 in connec-
tion with Annex I, 20.2 in combination with Annex Il and the requirements of the Insi-
tut der Wirtschaftsprufer e.V. (Institute of Public Auditors in Germany) ("IDW") issued
within the IDW Accounting Practice Statement: Preparation of Pro Forma Financial
Information (IDW AcPS AAB 1.004) were applied in preparing the Pro forma financial
information.

PricewaterhouseCoopers Aktiengesellschaft Wirtschaftspriifungsgesellschaft, Frank-
furt am Main, Germany ("PwC"), has audited the Pro forma financial information for
the period from October 1, 2014 to September 30, 2015 in accordance with the IDW
Auditing Practice Statement: Audit of Pro Forma Financial Information (IDW AuPS
9.960.1) and issued an auditors' report (Bescheinigung). This Pro forma financial
information is included in the Prospectus.

The preparation of the Pro forma financial information was conducted only for
illustrative purposes. Because of its nature, the Pro forma financial information
addresses a hypothetical situation and, therefore, does not represent the
Company’s actual financial position or results.

The provided Pro forma financial information is based upon assumptions and bears
uncertainties and, thus, does not represent the actual performance of the financial
development of BRAIN and the results of its operations and its cash flows as if the
described acquisition had occurred already on October 1, 2014. Furthermore, the Pro
forma financial information should not be considered as an indicator for the future
performance of the financial position of BRAIN and the results of its operations and
its cash flows post completion of the acquisition.

The Pro forma financial information is to be considered only in combination with the
audited consolidated financial statements of BRAIN AG as of September 30, 2015. It
is not meaningful on a stand—alone basis.

The preparation of the Pro forma financial information is based upon the following
underlying information:

e  The figures in the first column are taken from BRAIN's consolidated income
statement for the year October 1, 2014 to September 30, 2015. The statement
is prepared according to IFRS Standards as applied in the EU and audited ac-
cording to the principles of the German commercial law.

. The figures in the second column are taken from the income statement of
WeissBio Tech for the period from October 1, 2014 to October 31, 2014. The
figures are based on the accounting records prepared by WeissBioTech on its
respective local GAAP. To achieve figures in line with BRAIN’s accounting poli-
cies according to IFRS as adopted in the EU, one adjustment has been made
with the recognition of a finance lease according to IAS 17 rather than a treat-
ment as operating lease according to local GAAP. As result of this amendment,
the other expenses decreased by € 5,439, the depreciation increased by €
3,648 and interest expenses increased by € 639.

The pro forma adjustments are shown in the fourth column, after a column containing
the aggregate base values from the first two columns. The pro forma adjustments
consist primarily of amortisation and the resulting deferred tax effects as well as fi-
nance costs which would have occurred in the first month of fiscal year 2014/15, if
the acquisition of WeissBioTech had occurred effective October 1, 2014. These fig-
ures are derived from the accounting records of WeissBioTech.

Certain selected financial information in the following tables has been rounded ac-
cording to established commercial standards. As a result, the aggregate amounts in
the following tables may not correspond in all cases to the aggregated amounts of
the underlying (unrounded) figures appearing elsewhere in the Prospectus. Further-
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more these rounded figures may not add up exactly to the totals contained in the

tables.
Historical financial infor-
mation
Consoli- Propor- Total Pro Forma Pro forma
dated tionate Adjust- income
income income for the peri- ment statement
statement statement od of Octo-
ber 1, 2014 BRAIN
BRAIN WBT to Septem- Group
Group Group ber 30, 2015
for the peri- for the for the peri-
od from period from od of Octo-
October 1, October 1, ber 1, 2014
2014 to 2014 to to Septem-
September October ber 30, 2015
30, 2015 31, 2014
€ € € € €
Revenue 21,132,363 737,804 21,870,167 - 21,870,167
Research
and deve-
lopment 2,786,042 - 2,786,042 - 2,786,042
grant
revenue
Inven-
tories and
work in 310,828 177,237 488,065 - 488,065
pro-
gress”
Other
. 1,465,182 84,377 1,549,559 - 1,549,559
income
25,694,415 999,418 26,693,833 - 26,693,833
Cost (_Jf -11,295,415 -717,126 -12,012,541 - -12,012,541
materials
Person-
nel ex- -11,063,182 -75,582 -11,138,764 - -11,138,764
penses
Deprecia-
tion and
. -1,468,875 -5,230 -1,474,105 -29,086 -1,503,191
amortisa-
tion
Other
-6,439,595 -282,691 -6,722,286 -6,722,286
expenses
Operat-
ing loss / -4,572,652 -81,212 -4,653,864 -29,086 -4,682,950
EBIT
:Q;r:;e 31,924 63 31,087 31,087
Finance
costs -961,295 -4.767 -966,062 -4,602 -970,664
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Loss for
the peri-
od be-
fore
taxes

-5,502,023

-85,916

-5,587,939

-33,688

-5,621,627

Income
tax ex-
penselinc
ome

-451,873

21,831

-430,042

8,787

-421,255

Loss for
the peri-
od

-5,953,896

-64,085

-6,017,981

-24,901

-6,042,882

of which
attributa-
ble to
noncon-
trolling
interests

-239,341

-239,341

-239,341

of which
attributa-
ble to
share-
holders of
BRAIN
AG

-5,714,554

-64,085

-5,778,639

-24,901

-5,803,540

Earnings
per
share

Basic
earnings
per share

-0.45

-0.01

-0.46

-0.00

-0.46

Number
of shares
used to
calculate
basic
earnings
per share

12,725,818

12,725,818

12,725,818

12,725,818

12,725,818

Diluted
earnings
per share

-0.45

-0.01

-0.46

-0.00

-0.46

Number
of shares
used to
calculate
diluted
earnings
per share

12,725,818

12,725,818

12,725,818

12,725,818

12,725,818

1) Item "Increase in finished goods, inventories and work in progress" in the consolidated financial
statement of BRAIN as of September 30, 2015.

B.9

Profit forecast or esti-
mate.

Not applicable. No profit forecast or estimate is being presented by the Company.
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B.10

Qualifications in the
audit report on the
historical financial
information.

Not applicable. The auditor’s reports on the audited historical financial information
included in this Prospectus have been issued without qualification.

B.11

Insufficiency of the
issuer's working capi-
tal for its present re-
guirements.

Not applicable. The Company is the opinion that BRAIN is in a position to meet the
payment obligations that become due within at least the next twelve months from the
date of this Prospectus.

SECTION C - SECURITIES

c1 Type and class of the Ordinary registered shares with no—par value (Stlckaktien), each with a notional
securities being of- interest in the share capital of € 1.00 and full dividend rights from October 1, 2015.
fered and/or admitted
to trading.
Security identification | International Securities Identification Number (ISIN): DE0005203947
number. German Securities Code (WKN): 520394
Ticker Symbol: BNN
C.2 Currency. Euro.
C.3 The number of shares | As of the date of this Prospectus, the share capital of the Company amounts to
issued and fully paid. | € 12,914,348. It is divided into 12,914,348 registered shares with no—par value (auf
den Namen lautende Stiickaktien), each such share with a notional value of € 1.00.
The share capital of the Company has been fully paid in.
In connection with and for the purpose of the Offering (as defined in E.3 below), it is
expected that the Company will issue up to 3,500,000 new ordinary registered
shares with no-par value (Stlckaktien) from a capital increase against contribution in
cash (the "IPO Capital Increase") expected to be resolved by the Management
Board on February 3, 2016, to be approved by the Supervisory Board on the same
day utilising the Authorised Capital 2015/1 as resolved by a Shareholders’ Meeting
on July 8, 2015. Upon registration of the IPO Capital Increase with the Commercial
Register, the Company's outstanding share capital will amount to up to €
16,414,348.00 and be divided into up to 16,414,348 ordinary registered shares with
no-par value (Stickaktien). All Company's shares will be fully paid up.
Notional value. Each share of the Company represents a notional value of € 1.00 in the share capi-
tal.
C.4 | A description of the Voting Rights

rights attached to the
securities.

Each share in the Company carries one vote at a general shareholders’ meeting.
There are no restrictions on voting rights.

Dividend Rights
The shares in the Company carry full dividend rights from October 1, 2015.
Rights on Liquidation Proceeds

In the event of the Company's liquidation, any liquidation proceeds remaining after
discharging the Company's liabilities will be distributed to the holders of the Compa-
ny's shares pursuant to the German Stock Corporation Act (Aktiengesetz) in propor-
tion to their interest in the Company's share capital.

Subscription Rights

Shareholders generally have the right to subscribe for new shares issued pursuant to
any future capital increases in a ratio proportionate to the respective shares they hold
in the Company's share capital (subscription right) in connection with share capital
increases against cash contributions. Exemptions are made with regard to condition-
al capital increases or the issuance of convertible bonds, income bonds, profit partic-
ipation rights or bonds with warrants as well as in respect of the sale of treasury
shares. Furthermore, the General Shareholders' Meeting (Hauptversammlung) may
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partially or completely exclude the subscription rights in specific cases.

C.5 | A description of any Not applicable. The Company's shares are freely transferable in accordance with the
restrictions on the free | legal requirements for registered shares. There are no prohibitions or restrictions on
transferability of the disposals with respect to the transferability of the Company's shares.
securities.

C.6 Application for admis- | The Company intends to apply for admission of the Company’s shares to trading on
sion to trading on a the regulated market segment (regulierter Markt) of the Frankfurt Stock Exchange
regulated market and (Frankfurter Wertpapierborse) and, simultaneously, to the sub—segment thereof with
identify of regulated additional post—admission obligations (Prime Standard) on or about January 21,
markets where the 2016. The listing approval for the Company’s shares is expected to be granted on
securities are not be February 5, 2016. Trading in the Company’s shares on the Frankfurt Stock Exchange
traded. is also planned to commence on February 9, 2016.

Cc.7 Dividend policy. The Company currently intends to retain all available funds and any future earnings

to support operations and to finance the growth and development of its business and
do not intent to pay dividends in the foreseeable future. Any future determination to
pay dividends will be made in accordance with applicable laws, and will depend up-
on, among other factors, the results of operations, financial condition, contractual
restrictions and capital requirements. The future ability of the Company to pay divi-
dends may be limited by the terms of any existing and future debt or preferred securi-
ties.

SECTION D - RISKS

D.1

Key risks specific to
the issuer and its in-
dustry.

Risks Related to the Company's Business

. BRAIN has recorded operating losses in each of the fiscal years since 2008
and it is uncertain whether, when, and in what amount it will generate profits in
the future.

. The players in the competitive environment in which BRAIN offers its research

and development services and its products frequently include companies, es-
pecially large industrial enterprises, with superior financial strength and sub-
stantially greater research, development, sales, and marketing capacity.
These partners may in the future prefer to use their own research and devel-
opments units or engage competitors of BRAIN and hence decrease or even
terminate their collaboration with BRAIN.

. The markets in which BRAIN's collaboration partners are developing products
and the markets in which BRAIN develops and markets own products are
highly competitive. There are numerous companies present in these markets
that are developing products that may compete with, and could adversely af-
fect the prices for, any products developed by BRAIN's collaborators using
BRAIN's solutions.

. BRAIN could be unsuccessful in its search for industrial biotechnology solu-
tions or the search for such solutions could require more resources than ex-
pected.

. BRAIN could lose its position with respect to its technological and scientific

expertise or be unable to adapt its research and development services and its
products in time to new developments, technologies, and input materials.

. The collaboration between BRAIN and one or more of its partners could be-
come strained or could break down completely. This could lead to BRAIN fail-
ing to generate the intended revenue and earnings, to it having to bear a cer-
tain percentage of the cost of research and development activities itself, or to
it being unable to expand its own expertise in solutions development to the ex-
tent it had expected. In addition, BRAIN’s reputation as an expert partner
could be damaged and its ability to enter into additional collaborations in the
future could be impaired.

. BRAIN might not be able to negotiate additional collaboration agreements
having terms satisfactory to BRAIN or at all.
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BRAIN’s growth opportunities could remain limited if it is unable to increase
the revenue generated from licenses and from its own products.

The successful integration of enterprises acquired by BRAIN could fail and
disputes could arise with such enterprises' senior managers or minority share-
holders.

BRAIN'’s industrial property rights and business and trade secrets may poten-
tially not be adequately protected.

BRAIN’s business and trade secrets could become known to competitors,
partners, or other third parties, which could adversely affect BRAIN’s competi-
tive position.

BRAIN could infringe patents or other third—party property rights, or could be
prevented by patents or third—party property rights from continuing the devel-
opment of its own solutions und products.

BRAIN is dependent on its Management Board, senior managers, and key
employees.

BRAIN’s strategy of continuing its industrialisation through internal and exter-
nal growth could be unsuccessful, which could lead to BRAIN missing its
specified growth targets.

BRAIN might pursue strategic acquisitions which could have an adverse im-
pact on BRAIN's business if they prove to be unsuccessful.

Any decline in the price of conventional fossil resources and in particular of oil
could adversely affect demand for industrial biotechnology solutions and
products.

BRAIN is exposed to the risk that public grants for industrial biotechnology
could be reduced or even completely cancelled, or that it might have to repay
public grants already received.

BRAIN’s libraries of enzymes, microorganisms, and natural substances ("Bio-
Archive™) could be damaged or destroyed.

The laboratories and production facilities operated at a number of locations
within BRAIN could be damaged or destroyed by errors in operating process-
es or other unplanned events.

Relations between BRAIN and universities, research institutions, associations,
or other scientific, industrial, or political institutions could deteriorate.

BRAIN could be exposed to demands for back taxes or social security pay-
ments for past assessment or settlement periods.

There is a risk that loss carryforwards cannot be utilised.

BRAIN might not be in a position to cover its financing requirements in the
future.

BRAIN AG entered into silent partnership agreements under which it granted
profit participation rights and consent rights to external investors. In case of
violation of contractual obligations and termination, BRAIN might not be able
to meet the repayment obligation or to pay a premium.

BRAIN's operational and financial planning and reporting systems may be
inadequate and its management resources may be insufficient to ensure accu-
rate financial management and reporting.

BRAIN may not be able to improve and maintain an efficient system of internal
controls over financial reporting, and BRAIN's internal reporting or risk man-
agement procedures may not be adequate to meet the needs of its growing
business.

BRAIN could be unsuccessful in managing and controlling BRAIN's future
growth efficiently enough.
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. Changes in assumptions underlying the carrying value of certain assets, in-
cluding as a result of adverse market conditions, could result in impairment of
such assets, including intangible assets such as goodwill.

D.3

Key risks specific to
the securities.

Risks Related to the Company's Shares and the Offering

. Following the Offering, the existing shareholders will retain a significant inter-
est in the Company and their interests may conflict with those of the other
shareholders.

. BRAIN's ability to pay dividends depends, among other things, on its financial
position and results of operations.

. The Company’s shares have not previously been publicly traded, and there is
no guarantee that an active and liquid market for the Company’s shares will
develop.

. The Company’s share price could fluctuate significantly, and investors could

lose all or part of their investment.

. Future offerings of debt or equity securities by BRAIN could adversely affect
the market price of the Company’s shares, and future capitalisation measures
could substantially dilute the interests of the existing shareholders.

. Future sales by the existing shareholders could depress the price of shares in
the Company.

. An investment in the Company’s shares by an investor whose principal cur-
rency is not the Euro may be affected by exchange rate fluctuations.

. The Company may invest or spend the proceeds of this offering in ways with
which shareholders may not agree or in ways which may not yield a return or
enhance the price of the shares.

SECTION E - OFFER

E.l

The total net proceeds.

Assuming the placement of all Offer Shares (as defined below in E.3) at an Offer
Price at the mid-point of the Price Range (as defined below in E.3) and the full exer-
cise of the Greenshoe Option (as defined below in E.3), gross proceeds from the
Offering (as defined below in E.3) are expected to total approximately € 42.26 million.

The Company will receive the proceeds of the Offering from the sale of the New
Shares (as defined below in E.3). Assuming that the maximum number of New
Shares (3,500,000 shares) is sold at an Offer Price at the mid—point of the Price
Range gross proceeds attributable to the Company will amount to € 36.75 million.

The selling shareholder MP Beteiligungs-GmbH, Kaiserslautern, registered with the
commercial register (Handelsregister) of the local court (Amtsgericht) of Kaiserslau-
tern, Germany, under the number HRB 3646 (the "Selling Shareholder") will receive
the proceeds from the sale of the Over—Allotment Shares (as defined below in E.3).

Assuming full exercise of the Greenshoe Option at an Offer Price at the mid—point of
the Price Range, gross proceeds attributable to the Selling Shareholder will amount
to € 5.51 million.

Assuming total expenses of the Offering and listing of the Company's shares (includ-
ing the commission payable to and expenses incurred by the Sole Bookrunner) in
amount of € 3.51 million to be borne by the Company and the commission payable to
the Sole Bookrunner in amount of € 0.3 million to be borne by the Selling Sharehold-
er (see in detail below), the total net proceeds from the Offering are expected to total
approximately € 38.45 million.

Estimate of the total
expenses of the offer-
ing and listing, includ-
ing estimated expenses
charged to the investor
by the issuer.

The commissions payable to the Sole Bookrunner (as defined above in A.1) will be
borne by the Company and the Selling Shareholder (as definded in E.1) in the pro-
portion of the Offer Shares represented by the New Shares or the Over—Allotment
Shares, as applicable. Any expenses incurred by the Sole Bookrunner will be borne
exclusively by the Company.

Assuming (i) a placement of all Offer Shares (as defined below in E.3) at an Offer
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Price at the mid—point of the Price Range (as defined below in E.3), (ii) full exercise
of the Greenshoe Option (as defined below in E.3), (iii) payment in full of the discre-
tionary fee of up to € 2.32 million and (iv) expenses incurred by the Sole Bookrunner
in the amount of € 0.15 million, the commissions and expenses payable to the Sole
Bookrunner will amount to € 2.47 million in total. Of that total, an amount of € 2.17 is
attributable to the New Shares and will be borne by the Company and an amount of
€ 0.3 million is attributable to the Over—Allotment Shares (as defined below in E.3)
and will be borne by the Selling Shareholder (as defined above in E.1).

The expenses related to the Offering and listing of the Company’s entire share capi-
tal (excluding commissions payable to and expenses incurred by the Sole Bookrun-
ner) will be borne by the Company and are expected to total approximately € 1.34
million. Based on the assumptions described above, the total expenses of the Offer-
ing and listing of the Company's shares (including the commission payable to and
expenses incurred by the Sole Bookrunner) to be borne by the Company are ex-
pected to amount to € 3.51 million.

Under the above assumptions the Company will receive net proceeds of € 33.24
million, and the Selling Shareholder will receive net proceeds of € 5.21 million.
Therefore the total net proceeds from the Offering are expected to total approximate-
ly € 38.45 million.

Investors will not be charged expenses by the Company, the Selling Shareholder or
the Sole Bookrunner.

Reasons for the offer-
ing.

The Company intends to (i) sell the New Shares (as defined below in E.3) to finance
the growth and development of its businesses and (ii) list the Company's shares on
the regulated market segment (regulierter Markt) of the Frankfurt Stock Exchange
(Frankfurter Wertpapierbérse) and, simultaneously, on the sub—segment thereof with
additional post—admission obligations (Prime Standard) to achieve better access to
the capital markets.

The Company will receive the net proceeds resulting from the sale of the New
Shares after deduction of the Sole Bookrunner's (as defined above in A.1) commis-
sions (to the extend attributable to the New Shares) and the expenses incurred by
the Sole Bookrunner as well as the expenses related to the Offering and listing of the
Company’s entire share capital. Assuming a placement of all New Shares at mid—
point of the Price Range (as defined below in E.3), the Company expects gross pro-
ceeds of approximately € 36.75 million from the sale of the New Shares; net pro-
ceeds thereof attributable to the Company will amount to approximately € 33.24 mil-
lion.

Use of proceeds, esti-
mated net amount of
the proceeds.

The Company intends to use the net proceeds of the Offering (as defined below in
E.3) to strengthen the Company’s capitalisation and financial position and fund value
accretive pipeline projects. The Company anticipates that such use might include,
but will not necessarily be limited to, the support of the implementation of the Com-
pany's strategy and, especially, the acceleration of its industrialisation strategy.

In particular, the Company plans to use the net proceeds accruing to it as follows:

Purpose Approx. T€ Approx. %

Research and Development (especially 19,944 60 %
development of new products, im-

provement of existing products, market-

ing of own products) and improvement

of technologies

Acquisitions and further increase of 6,648 20 %
participation in subsidiaries (buy-out of

minorities)

Working capital* and/or repayment of 6,648 20 %

shareholder loans granted for opera-
tional purposes** and/or other normal
corporate purposes
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* The Company is of the opinion that it is able to access working capital in order to
meet its payment obligations as they fall due within at least the next twelve
months without using the net proceeds of the offering. Such working capital is es-
pecially ensured by the Loan Agreement | with MP Beteiligungs-GmbH in the
amount of up to € 8,188,530, which will terminate on December 31, 2016, and by
the Loan Agreement Il with MP Beteiligungs-GmbH in the amount of up to
€ 5,000,000 which will terminate on June 30, 2017. Nonetheless, the Company
reserves the right to use also an amount of up to € 6,648 thousand to ensure suf-
ficient working capital instead of making use of the above mentioned framework
loans for such purpose.

** To finance its business operations the Company has concluded several loan
agreements. If the current circumstances allow for such use and such use from
the Company's viewpoint seems to be appropriate the Company possibly might
also make use of an amount of up to € 6,648 thousand of the net proceeds of the
offering for the (partial) repayment of outstanding loans. At the date of this Pro-
spectus the Company has not made any definite decision whether an amount of
up to € 6,648 thousand of the net proceeds shall actually be used for this purpose
and if yes which of the outstanding loans shall be repaid in which amount.

The amounts to be used for each of these purposes will depend on a variety of fac-
tors, which means that the actual emphasis on and order of uses of the funds may
differ significantly from the intended emphasis and order. In addition, the Company
will critically review the possible uses regularly and, where appropriate, adjust them
to current circumstances. This means that planned uses may be postponed or re-
placed based on market developments.

E.3

Offer conditions.

The Offering relates to the offering of 4,025,000 ordinary registered shares of the
Company with no—par value (Stlickaktien), each such share representing a notional
value of € 1.00 and with full dividend rights from October 1, 2015, (the "Offering")
consisting of:

- 3,500,000 newly issued ordinary registered shares with no—par value
(Stuckaktien) from a capital increase against contribution in cash expected to
be resolved by the Management Board on February 3, 2016, to be approved
by the Supervisory Board on the same day, utilising the Authorised Capital
2015/l as resolved by a Shareholders’ Meeting on July 8, 2015 (the "New
Shares");

- 525,000 ordinary registered shares with no—par value (Stiickaktien) from the
holdings of the Selling Shareholder in connection with a potential over—
allotment (the "Over—Allotment Shares" and, together with the New Shares,
the "Offer Shares").

The Offering consists of an initial public offer in the Federal Republic of Germany
("Germany") and the Republic of Austria ("Austria") via the Xetra—subscription func-
tionality (the "Public Offer via the Xetra—Subscription Functionality"), an initial
public offer in Germany and Austria to Selected Retail Investors (as defined below in
E.3) by way of subscription via the subscription portal set up on the Issuer's website
(the "Public Offer via the Subscription Portal to Selected Retail Investors" and
the Public Offer via the Xetra—Subscription Functionality and the Public Offer via the
Subscription Portal to Selected Retail Investors together the "Public Offer"). Offer
Shares which are not sold by way of the Public Offer will be offered and sold by way
of private placements in Germany and Austria and certain other jurisdictions in Eu-
rope and outside the United States (the "Private Placement"). Outside the United
States, the Offer Shares will be offered and sold only in offshore transactions in reli-
ance on Regulation S under the Securities Act (the "Securities Act").

Offer Period.

The offer period, during which investors may submit purchase orders for the Offer
Shares (the "Offer Period") is expected to begin (i) on January 21, 2016 for the Pub-
lic Offer via the Subscription Portal to Selected Retail Investors and (ii) on January
22, 2016 for the Public Offer via the Xetra—Subscription Functionality. The Offer Pe-
riod is expected to end on February 3, 2016 for both the Public Offer via the Sub-
scription Portal to Selected Retail Investors and the Public Offer via the Xetra—
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Subscription Functionality. On the last day of the Offer Period, offers to purchase
may be submitted (i) until 16:00 (Central European Time) ("CET") by Retail Investors
(as defined below in E.3) and (ii) until 17:00 (CET) by institutional investors.

Price range and Offer
Price.

The price range set for the Offering (the "Price Range") within which purchase or-
ders may be placed is € 9.00 to € 12.00 per Offer Share.

Amendments of the
Term of the offering.

Subject to the publication of a supplement to this Prospectus, if required, the Com-
pany and the Sole Bookrunner reserve the right to increase or decrease the total
number of Offer Shares, to increase or decrease the upper limit and/or the lower limit
of the Price Range and/or to extend or shorten the Offer Period. Changes in the
number of Offer Shares, changes to the Price Range or the extension or shortening
of the Offer Period will not invalidate any purchase orders that have already been
submitted. If any such change requires the publication of a supplement to this Pro-
spectus, investors who submitted purchase orders before the supplement is pub-
lished shall have the right, under the German Securities Prospectus Act (Wertpapier-
prospektgesetz), to withdraw these purchase orders within two business days of the
publication of the supplement. Instead of withdrawing the purchase orders placed
prior to the publication of the supplement, investors may change their orders or place
new limited or unlimited purchase orders within two business days of the publication
of the supplement. To the extent that the terms of the Offering are changed, such
change will be published by means of electronic media (such as Reuters or Bloom-
berg) and, if required by the German Securities Trading Act (Wertpapierhan-
delsgesetz) or the German Securities Prospectus Act (Wertpapierprospektgesetz),
as an ad-hoc release via an electronic information dissemination system, on the
Company's website and as a supplement to this Prospectus. In such event, investors
who have submitted purchase orders will not be notified individually.

Minimum Tranche to
Retail Investors and
Preferential Allocation
to Selected Retail In-
vestors

No less than 10 % of the Offer Shares effectively allocated will be allocated to retalil
investors (the "Minimum Allocation to Retail Investors"). However, the proportion
of Offer Shares allocated to retail investors may be increased or decreased if pur-
chase orders received from them exceed or do not reach, respectively, 10 % of the
Offer Shares effectively allocated. For the purpose of the Minimum Allocation to Re-
tail Investors, a retail investor (the "Retail Investor") is

® a natural person resident in Germany or Austria who purchases the Offer
Shares for his own account or

(ii) a special investment vehicle having its seat in Germany or Austria which is a
legal entity established for the express and sole purpose of providing asset
management and/or retirement planning services for a natural person.

The Company intends to prefer the Selected Retail Investors (as defined below) in
the allocation of the Minimum Tranche to Retail investors.

Selected retail investors (the "Selected Retail Investors") are the following persons:
0] all employees of BRAIN and

(i) all retail investors of the following investment companies who are resident in
Germany or Austria :

MIG GmbH & Co. Fonds 1 KG i.L.

MIG GmbH & Co. Fonds 2 KG

MIG GmbH & Co. Fonds 3 KG

MIG GmbH & Co. Fonds 4 KG

MIG GmbH & Co. Fonds 5 KG

MIG GmbH & Co. Fonds 6 KG

MIG GmbH & Co. Fonds 7 KG

MIG GmbH & Co. Fonds 8 KG

MIG GmbH & Co. Fonds 9 KG

MIG GmbH & Co, Fonds 10 KG

MIG GmbH & Co. Fonds 11 KG

MIG GmbH & Co. Fonds 12 geschlossene Investment-KG
MIG GmbH & Co. Fonds 13 geschlossene Investment-KG
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. MIG GmbH & Co. Fonds 15 geschlossene Investment-KG
. GC Global Chance Fund GmbH & Co. KG
o GA Asset Fund GmbH & Co. KG

Delivery and Payment.

The delivery of the Offer Shares against payment of the Offer Price is expected to
take place on February 9, 2016. The Offer shares will be made available to the
shareholders as co—ownership interests in the Global Share Certificate.

Stabilisation Measures,
Over-Allotment and
Greenshoe Option.

In connection with the placement of the Offer Shares ODDO SEYDLER will act as
the stabilisation manager (the "Stabilisation Manager") and may, as Stabilisation
Manager, and acting in accordance with legal requirements (section 20a para. 3 of
the German Securities Trading Act (Wertpapierhandelsgesetz) in conjunction with
Commission Regulation (EC) No. 2273/2003 of December 22, 2003), make over-
allotments and take stabilisation measures to support the market price of the Com-
pany’s shares and thereby counteract any selling pressure.

The Stabilisation Manager is under no obligation to take any stabilisation measures.
Therefore, no assurance can be provided that any stabilisation measures will be
taken. Where stabilisation measures are taken, these may be terminated at any time
without notice. Such measures may be taken from the date the Company’s shares
are listed on the regulated market on the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) and must be terminated no later than the thirtieth calendar day
after the first day of trading of the shares (the "Stabilisation Period").

These measures may result in the market price of the Company’s shares being high-
er than would otherwise have been the case. Moreover, the market price may tempo-
rarily be at an unsustainable level.

Under the possible stabilisation measures, investors may, in addition to the New
Shares, be allocated up to 525,000 Over—Allotment Shares as part of the allocation
of the Offer Shares (the "Over—Allotment"). For the purpose of such a potential
Over-Allotment the Stabilisation Manager will be provided with up to 525,000 shares
in the Company from the holdings of the Selling Shareholder MP Beteiligungs-
GmbH, Kaiserslautern, in the form of a securities loan. The total number of Over—
Allotment Shares will not exceed 15 % of the number of New Shares. In addition, the
Selling Shareholder will grant the Stabilisation Manager an option to acquire up to a
number of Company's shares equal to the number of Over—Allotment Shares at the
Offer Price less agreed commissions (the "Greenshoe Option"). The Greenshoe
Option will terminate 30 calendar days after the commencement of the stock ex-
change trading of the Company's shares.

The Stabilisation Manager is entitled to exercise the Greenshoe Option to the extent
Over-Allotment Shares were allocated to investors in the Offering; such amount of
Company's shares is to be reduced by the number of Company's shares held by the
Stabilisation Manager as of the date on which the Greenshoe Option is exercised
and that were acquired by the Stabilisation Manager in the context of stabilisation
measures.

Once the Stabilisation Period has ended, an announcement will be made within one
week in various media outlets distributed across the entire EEA as to whether stabili-
sation measures were taken, when price stabilisation started and finished, and the
price range within which stabilisation was taken. Exercise of the Greenshoe Option,
the timing of its exercise and the humber and type of Company's shares concerned
will also be announced promptly in the same manner.

E.4

Interests material to the
issuer/offer including
conflicting interests.

The Sole Bookrunner acts for the Company on the Offering and coordinates the
structuring and execution of the Offering. The Sole Bookrunner as Underwriter has
entered into an underwriting agreement (the "Underwriting Agreement") with the
Company and besides that, into a share lending and option agreement on January
19, 2016 with the Selling Shareholder (as defined above in E.1) (the "Share Lending
and Option Agreement") under which upon successful implementation of the Offer-
ing, the Sole Bookrunner will receive a commission. As a result of this contractual
relationship, the Sole Bookrunner has a financial interest in the success of the Offer-
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ing. In addition the Sole Bookrunner may from time to time engage in business rela-
tionships with the Company also in future.

It is further envisaged that after the first public listing and admission of the shares of
the Company to trading at the regulated market at the Frankfurt Stock Exchange with
simultaneous admission to a sub—segment of the Regulated Market with additional
listing requirements (Prime Standard) at the Frankfurt Stock Exchange, ODDO SEY-
DLER will act as designated sponsor of the Company.

Moreover, the Sole Bookrunner or its affiliates may from time to time in the future
have business relations with BRAIN or may perform services for BRAIN in the ordi-
nary course of business.

Furthermore, in connection with the Offering (as defined in E.3 above), the Sole
Bookrunner and any of their respective affiliates, acting as an investor for their own
account, may acquire shares in the Offering and in that capacity may retain, pur-
chase or sell for its own account such shares or related investments and may offer or
sell such shares or other investments otherwise than in connection with the Offering.
In addition, the Sole Bookrunner or its affiliates may enter into financing arrange-
ments (including swaps or contracts for differences) with investors in connection with
which the Sole Bookrunner (or its affiliates) may from time to time acquire, hold or
dispose of shares in the Company.

The Selling Shareholder will receive proceeds of the shares from the exercise of the
Greenshoe Option, if any. Assuming full exercise of the Greenshoe Option and
placement at the mid-point of the Price Range after deducting fees to be paid by the
Selling Shareholder in connection with the Offering, the net proceeds to the Selling
Shareholder from the offering would amount to approximately €5.21 million, or 13.55
% of the total net proceeds from the Offering. The Selling Shareholder will offer its
shares to ensure sufficient free float and trading liquidity in the company's shares, but
he might also have a financial interest in the offer of his shares.

Also the Frankfurt Stock Exchange, where the Shares of the Company are to be
admitted to the Regulated Market with simultaneous admission to the sub—segment
of the Regulated Market with additional listing requirements (Prime Standard), which
provides its Subscription Functionality in the XETRA trading system for the collection
and the settlement of subscription orders under the Public Offer (as defined in E.3
above), is interested in the completion of the Offering.

Besides that, there are no further interests or conflicts of interest which might be
significant for the Offering.

E.5

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

The Offer Shares (as defined in E.3 above) are being offered for sale by ODDO
SEYDLER BANK AG, Frankfurt am Main, as Sole Global Coordinator and Sole
Bookrunner.

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

In the Underwriting Agreement, the Company has, subject to certain exceptions,
agreed with the Sole Bookrunner that for a period of six months after the first day of
trading of the Company's shares on the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) (currently expected to take place on February 9, 2016) to the ex-
tent legally permissible, without the prior written consent of the Sole Bookrunner the
Company will not take any action aimed at increasing the Company's share capital.

For a period of twelve months after the first day of trading of the Company's shares
on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) (currently expected
to take place on February 9, 2016), MP Beteiligungs-GmbH, Ulrich Putsch, MIG
GmbH & Co. Fonds 3 KG, MIG GmbH & Co. Fonds 4 KG, MIG GmbH & Co. Fonds 5
KG, MIG GmbH & Co. Fonds 13 KG, GC Global Chance Fund GmbH & Co. KG, GA
Assets Fund GmbH & Co. KG, Green Industries Group GmbH & Co. KG, and Dr.
Jirgen Eck (the "Obliged Shareholders") have, subject to certain exceptions, un-
dertaken to the Sole Bookrunner by way of separate lock—up agreements and in
case of MP Beteiligungs—GmbH by the Share Lending and Selling Agreement (as
defined under E.4) that they will not, without prior written consent of the Sole
Bookrunner sell, distribute, transfer or otherwise dispose of any of its shares or secu-
rities in the Company, or take any action aimed at increasing the Company's share
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capital. Half of the shares of the shareholder Dr. Gabriele Sachse are subject to the
same lock—up agreement as the lock—up agreement for the shares of the Obliged
Shareholders mentioned above. The Sole Bookrunner has already declared that it
will give its consent to the transfer of Company’s shares by Obliged Shareholders
and Dr. Sachse to the beneficiaries in connection with the Intended Post IPO
Framework Agreement. After the transfer to the beneficiaries, the transfered Compa-
ny's shares will not be subject to any restriction of sale.

E.6

Amount and percent-
age of immediate dilu-
tion resulting from the
offering.

Assuming a placement of all New Shares at the mid-point of the Price Range (as
defined below in E.3), the net book value of the Company would have been € 40,870
thousand (Company’s total equity - calculated on basis of the subscribed capital,
capital reserves and other reserves, in each case as of October 31, 2015, and re-
tained earnings as of September 30, 2015 - less non controlling interest and plus the
equity capital contributed via the Shareholder Loan Contribution plus the net pro-
ceeds from the issuance of all New Shares at mid-point of price range). This corre-
sponds to approximately € 2.49 per Company's share (calculated on the basis of
16,414,348 Company's shares outstanding after the Offering (as defined below in
E.3). Under the aforementioned assumptions, the Offering results in an immediate
dilution of € 8.01 (76.29 %) per Company's share for persons acquiring the Offer
Shares. This corresponds to an accretion of the net book value per Company's share
outstanding prior to the Offering from € 0.58 by € 1.91 (329.31 %) to € 2.49 after the
Offering in favour of the Existing Shareholders.

Each of the New Shares will have the same voting right as the Company’s Existing
Shares. Each share in the Company carries one vote at the Company's sharehold-
ers' meeting. Therefore, any existing shareholder who does not subscribe New
Shares from the IPO-Capital Increase will have its shareholding or voting rights, as-
suming placement of all New Shares in full, diluted by approximately 21.32 %.

E.7

Estimated expenses
charged to the investor
by the issuer.

Not applicable. The Company and the Sole Bookrunner will not charge any costs to
investors.
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2. ZUSAMMENFASSUNG

Zusammenfassungen bestehen aus geforderten Angaben, die als Punkte ("Punkte") bezeichnet sind. Die Punkte sind
in den Abschnitten A - E (A.1 - E.7) fortlaufend nummiert. Diese Zusammenfassung enthdlt alle Punkte, die fir die vor-
liegende Art der Wertpapiere und des Emittenten in eine Zusammenfassung aufzunehmen sind. Da einige Punkte nicht
behandelt werden mussen, kénnen in der Nummerierungsreihenfolge Licken auftreten. Selbst wenn ein Punkt wegen
der Art der Wertpapiere und des Emittenten in die Zusammenfassung aufgenommen werden muss, ist es méglich, dass
in Bezug auf diesen Punkt keine relevanten Informationen gegeben werden kénnen. In diesem Fall enthélt die Zusam-

menfassung eine kurze Beschreibung des Punkts mit dem Hinweis "Entfallt".

ABSCHNITT A - EINLEITUNG UND WARNHINWEISE

Al

Warnhinweise.

Diese Zusammenfassung sollte als Einfihrung zu diesem Prospekt verstanden
werden. Der Anleger sollte jede Entscheidung zur Anlage in die betreffenden Wert-
papiere auf die Priifung des gesamten Prospekts stiitzen.

Fir den Fall, dass vor einem Gericht Anspriiche auf Grund der in dem Prospekt
enthaltenen Informationen geltend gemacht werden, kdnnte der als Klager auftre-
tende Anleger in Anwendung der einzelstaatlichen Rechtsvorschriften der Staaten
des europaischen Wirtschaftsraumes die Kosten fiir die Ubersetzung des Prospekts
vor Prozessbeginn zu tragen haben.

B.R.A.L.N. Biotechnology Research and Information Network AG, Zwingenberg (die
"Gesellschaft", "BRAIN AG" oder die "Emittentin” und gemeinsam mit ihren Toch-
tergesellschaften "BRAIN"), zusammen mit ODDO SEYDLER BANK AG, Frankfurt
am Main, ("ODDO SEYDLER" oder der "Sole Bookrunner") haben nach 8 5 Ab-
satz 2b Nr. 4 Wertpapierprospektgesetz die Verantwortung fir den Inhalt dieser
Zusammenfassung und ihrer deutschen Ubersetzung ubernommen. Diejenigen
Personen, die die Verantwortung fir die Zusammenfassung einschlie3lich etwaiger
Ubersetzungen hiervon tbernommen haben oder von denen der Erlass ausgeht,
kénnen haftbar gemacht werden, jedoch nur fir den Fall, dass die Zusammenfas-
sung irrefuhrend, unrichtig oder widersprichlich ist, wenn sie zusammen mit ande-
ren Teilen dieses Prospekts gelesen wird, oder sie, wenn sie mit anderen Teilen
des Prospekts zusammen gelesen wird, nicht alle erforderlichen Schliisselinforma-
tionen vermittelt.

A.2

Verwendung des
Prospekts durch Fi-
nanzintermediare.

Entfallt. Eine Zustimmung zur Verwendung des Prospekts flr eine spatere Weiter-
veraufRerung oder Platzierung der Aktien wurde nicht erteilt.

ABSC

HNITT B - EMITTENT

B.1

Juristische und kom-
merzielle Bezeich-
nung.

Die juristische Bezeichnung der Gesellschaft lautet B.R.A.I.N. Biotechnology Rese-
arch and Information Network AG. Sie operiert im Wesentlichen unter der Ge-
schaftsbezeichnung "BRAIN".

B.2

Sitz und Rechtsform
des Emittenten, gel-
tendes Recht, Land

der Grindung.

Die Gesellschaft hat ihren Sitz in der Darmstadter Stral3e 34-36, 64673 Zwingen-
berg, Deutschland, und ist im Handelsregister des Amtsgerichts Darmstadt ("Han-
delsregister") unter HRB 24758 eingetragen. Die Gesellschaft ist eine deutsche
Aktiengesellschaft, die in Deutschland gegriindet wurde und deutschem Recht un-
terliegt.

B.3

Derzeitige Geschafts-
und Haupttatigkeiten
des Emittenten sowie
die Hauptmarkte, auf
denen der Emittent
vertreten ist.

BRAIN ist ein Unternehmen der industriellen Biotechnologie, welches 1993 gegrin-
det wurde. Sie entwickelt kundenspezifische Ldsungen fur bioindustrielle Anwen-
dungen basierend auf der Vielfalt der Natur und arbeitet auf diese Weise an einer
Biologisierung der Industrie. BRAIN setzt seine umfangreiche geschitzte Samm-
lung von nattrlichen Ressourcen ein, um Enzyme, "Performance Mikroorganismen"
und bioaktive Wirkstoffe fir sein Kollaborationsgeschéaft mit industriellen Partnern
(BioScience) und die Entwicklung und Kommerzialisierung von eigenen Produkten
und aktiven Produktkomponenten (Biolndustrial) zu identifizieren und zu entwickeln.

Bei der industriellen Biotechnologie geht es darum, Ressourcen aus der Natur in
Gestalt von Organismen und einzelnen Biomolekulen in der industriellen Produktion
(z.B. fur den Chemiemarkt, den Markt fur Konsumgiter, den Lebensmittel- und
Futtermittelmarkt) zu nutzen und dadurch wesentliche Verbesserungen des Produk-
tionsprozesses oder der Produktionsergebnisse gegeniber herkémmlichen Produk-
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tionsprozessen oder Produkten zu erreichen (wie z.B. ressourcenschonende Pro-
zesse, energieeffizientere Prozesse, natlrlichere Produkte). Es wird daher sowohl
von der Industrie als auch von der weltweiten Politik angenommen, dass die indust-
rielle Biotechnologie durch die Bereitstellung von Kerntechnologien im Bereich der
nachhaltigen Nutzung biologischer Ressourcen und Prozesse Innovationen hervor-
bringen kann, die maR3geblich zu einem Wandel von einer auf fossilen Rohstoffen
basierten hin zu einer nachhaltigen, ressourceneffizenten und biologiebasierten
Wirtschaft beitragen. Die Gesellschaft ist der Ansicht, dass diese Sichtweise auch in
Politik und Wirtschaft zunehmend an Akzeptanz gewinnt und dass die industrielle
Biotechnologie das Potential hat, insbesondere fir weite Teile der chemischen In-
dustrie ein neues Innovationszeitalter einzulauten. Daher sieht BRAIN beachtliche
Wachtsumschancen fir ihr Geschéft.

In Deutschland ist die industrielle Biotechnologie - in Abgrenzung zur roten Biotech-
nologie (medizinische/pharmazeutische Biotechnologie) und zur griinen Biotechno-
logie (Agrobiotechnologie) - auch als weil3e Biotechnologie bekannt.

Da es bei der industriellen Biotechnologie in erster Linie um die Identifikation und
Nutzbarmachung vorhandener natirlicher Ressourcen geht und nicht um deren
Veréanderung, hat die BRAIN AG in der Vergangenheit eine umfangreiche geschitz-
te Sammlung natirlicher Ressourcen bestehend aus Enzymen, Mikroorganismen
und natdrlichen Substanzen aufgebaut, welche BRAINs "BioArchiv" bilden. Das
BioArchiv bietet einen Zugang zu einem umfassenden Auszug der naturlichen bio-
logischen Vielfalt, um diese industriell nutzbar zu machen. BRAIN nutzt ihr BioAr-
chiv, ihren sogenannten "Werkzeugkasten der Natur”, indem sie dieses auf geeig-
nete aktive Produktkomponenten, welche spezifische Merkmale und Eigenschaften
aufweisen, durchmustert, z.B. auf Enzymaktivitaten, die die notwendige positive
Wirkung fir industrielle Prozesse aufweisen. Zur Identifizierung und Entwicklung
von biologischen Lésungen verwendet die Gesellschaft ihre drei Kerntechnologie-
plattformen: (i) die Enzymtechnologie, um neue Enzyme zu identifizieren und zu
isolieren, (ii) Stammkulturen, um "Performance Mikroorganismen” zu identifizieren
und zu isolieren sowie (iii) bioaktive Stoffe, um bioaktive Wirkstoffe zu identifizieren
und zu isolieren. Auf diese Weise ist BRAIN in der Lage, Lésungen und Produkte
fur viele industrielle Anwendungsbereiche und verschiedene Produktsegmente zu
identifizieren und zu entwickeln. Da biotechnologische Ldésungen oft in véllig unter-
schiedlichen Gebieten und fir verschiedene Anwendungsbereiche eingesetzt wer-
den kdnnen, bieten die Forschungsergebnisse der BRAIN stetig neue Mdglichkeiten
zu einer Kommerzialisierung, weshalb die BRAIN auch als ein Multi-Produkt-
Opportunitaten-Unternehmen ("Multi-Product Opportunity Company") bezeichnet
werden kann. Zur Sicherung ihrer Technologien und Produktkandidaten verflgt
BRAIN Uber circa 350 Patente und Patentanmeldungen eingeteilt in 48 Patentfami-
lien.

Die Gesellschaft sieht die biotechnologischen Teilsegmente innerhalb des Marktes
fur Feinchemikalien und des Marktes fur Verbrauchsgiter mit Schwerpunkt auf
Deutschland, aber auch mit Fokus auf Europa als die wichtigsten Méarkte an. Inner-
halb des Marktes fur Feinchemikalien fokussiert sich die Gesellschaft auf die Berei-
che Enzyme, Erndhrung (Lebensmittel und Futter), Wundversorgung und das "Bio-
Substitutes"-Produktsegment. Innerhalb des Marktes fur Verbrauchsguter fokussiert
sich die Gesellschaft auf die Bereiche Kosmetik- und Pflegeprodukte.

Die Geschéftstatigkeit von BRAIN wird von zwei Saulen getragen - "BioScience"
und "Biolndustrial”.

. Die Saule "BioScience" umfasst das Kollaborationsgeschaft der Gesell-
schaft mit industriellen Partnern ("Exclusive Partner Collaborations
(EPC)"). Seit ihrer Grindung hat die BRAIN AG mehr als 100 solcher indust-
rieller Kollaborationen abgeschlossen. In ihrer Eigenschaft als EPC-Partner
bietet BRAIN Forschungs- und Entwicklungskollaborationsprogramme an,
die darauf abzielen, die begehrte Lésung mit den Mitteln der industriellen Bi-
otechnologie fur Dritte zu entwickeln. Die Kollaborationsprogramme von
BRAIN reichen dabei von der Identifikation geeigneter biologischer Produkt-
komponenten bis hin zur Pilotproduktion und der Entwicklung entsprechen-
der Produktionsmethoden auf industrieller Ebene. Die Vergitung von BRAIN
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im Rahmen solcher EPCs besteht in der Regel aus mehreren Bestandteilen,
zu denen neben Vorauszahlungen, der vollstandigen Deckung des anfallen-
den Forschungsaufwands (FTEs) und Meilensteinzahlungen auch Erfolgs-
zahlungen und Lizenzgebiihren zahlen. BRAIN sichert sich regelméRig die
Rechte an entwickelten Lésungen und Produkten, die au3erhalb des zuguns-
ten des industriellen Partners vertraglich definierten Anwendungsbereichs
liegen, fur ihr eigenes Geschaft ("Alternative Losungen”). Auf diese Weise
behalt sich BRAIN die zusatzliche Mdglichkeit vor, die Alternativen Losungen
im Rahmen der Séaule "Biolndustrial" fir eigene Produkte oder zum Zwecke
der Lizensierung an Dritte zu verwenden.

Die Leistungen im Bereich BioScience werden von BRAIN AG selbst und
ihren Tochtergesellschaften AnalytiCon Discovery GmbH und AnalytiCon
Discovery,LLC (AnalytiCon Discovery GmbH und ihre Tochtergesellschaft
AnalytiCon Discovery, LLC zusammen "AnalytiCon") angeboten. Analyti-
Con, an welcher BRAIN im Jahr 2013 eine Mehrheitsbeteiligung erworben
hat, hat sich auf die Entwicklung aktiver natirlicher Wirkstoffe als Inhaltsstof-
fe fur neue pharmazeutische Anwendungen sowie auf Anwendungen in der
Kosmetik-, Futter- und Lebensmittelindustrie spezialisiert.

Die Saule "Biolndustrial” umfasst die Entwicklung und Kommerzialisierung
von eigenen Produkten und aktiven Produktkomponenten der BRAIN AG,
z.B. eigene Entwicklungen der BRAIN oder Entwicklungen auf der Grundlage
von Rechten, die sich BRAIN AG fir Alternative Lésungen zuriickbehalten
hat, wobei der Fokus darauf liegt, Marktzugange fur relevante B2B-Markte zu
schaffen. Die vorstehend genannten Produkte und aktiven Produktkompo-
nenten werden entweder durch die Erteilung von Lizenzen an Dritte oder
durch die Akquisition von Gesellschaften, die in den relevanten Markten be-
reits aktiv sind, kommerzialisiert. Im Jahr 2010 erwarb die Gesellschaft die
L.A. Schmitt GmbH Chem. Kosm. Fabrik ("L.A. Schmitt"), die als Lohnferti-
ger fur kosmetische Produkte tatig ist. BRAIN AG hat ihren Fokus darauf ge-
legt, die Qualitat der von der L.A. Schmitt hergestellten Produkte auf der Ba-
sis neuer Inhaltsstoffe zu verbessern und deren Expertise bei der Rezeptur
zu vergréRern. Als Folge hat die L.A. Schmitt kontinuierlich ihren Kunden-
stamm vergroRert, zu dem nunmehr insbesondere ein bekannter Partner im
Bereich von Haarpflegeprodukten z&hlt. Im selben Jahr hat BRAIN die Me-
kon GmbH erworben, eine kleine Kosmetikmarkengesellschaft. Dartiber hin-
aus hat die Gesellschaft im Geschéftsjahr 2012 eine Mehrheitsbeteiligung an
der Monteil Cosmetics International GmbH ("Monteil") erworben, die eben-
falls auf dem Gebiet der Kosmetikindustrie tatig ist. Der Fokus der Ge-
schéftstatigkeit der Monteil liegt dabei auf dem Gebiet des Marketings und
des Vertriebs von Premium Anti-Aging Hautpflegeprodukten, deren Zutaten
insbesondere auch eine Vielzahl von durch BRAIN entwickelten biologisch
aktiven Stoffen beinhalten, ebenso wie auf dem Gebiet der Parfums und er-
ganzenden Produkte. Die Produktion der Monteil ist in einem gewissen Um-
fang auf die L.A. Schmitt ausgelagert. Seit 2014 gehéren auch die WeissBi-
oTech GmbH sowie ihre Tochtergesellschaft WeissBioTech France S.A.R.L.
(WeissBioTech GmbH und WeissBioTech France S.A.R.L. zusammen
"WeissBioTech"), zu der BRAIN AG. WeissBioTech entwickelt, produziert
und verkauft Enzyme, insbesondere fur die Lebensmittel- und Getréankein-
dustrie und die starkeverarbeitende Industrie. Mittlerweile umfasst das Port-
folio der WeissBioTech zunehmend auch "Performance Mikroorganismen”
und Enzyme, welche von BRAIN identifiziert wurden.

In den vergangenen Jahren hat BRAIN gute Kontakte zu Industrie, Wissenschafts-
gemeinde und der akademischen Welt sowie auch zur Politik aufgebaut. Nach Ein-
schatzung der Gesellschaft ist BRAIN damit gut aufgestellt, um auf dem Gebiet
zukunftiger biotechnologischer Entwicklungen und im Bereich des Wandels zu einer
biobasierten Wirtschaft einen Platz an der Spitze einzunehmen.

BRAINs etablierte Position auf dem Gebiet der industriellen Biotechnologie basiert
auch auf der Qualifikation und den Kompetenzen ihrer Mitarbeiter. BRAIN beschéf-
tigte im Geschéftsjahr 2014/1015 durchschnittlich 215 Mitarbeiter, von denen 118
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bei der BRAIN AG angestellt sind. Mehr als 61 % der Mitarbeiter der BRAIN AG
haben einen naturwissenschaftlichen oder ingenieurwissenschaftlichen Hochschul-
abschluss, 25 % der Mitarbeiter der BRAIN AG haben einen Doktortitel. Nach Ein-
schatzung der Gesellschaft lasst sich die groRe Identifikation der Mitarbeiter mit der
Gesellschaft auch an der durchschnittlichen Beschaftigungsdauer ihrer Mitarbeiter
von mehr als sieben Jahren ablesen.

BRAIN verfolgt die Strategie, ihr BioArchiv zu kommerzialisieren und die Industriali-
sierung der eigenen Produkte und Ldsungen der BRAIN voranzutreiben, d.h. eine
wertsteigernde Wachstumsstrategie umzusetzen. Dabei ist es BRAINs Ziel, sowohl
intern (d.h. die Entwicklung und Markteinfihrung neuer Produkte und Ldsungen,
organisches Wachstum des existierenden Geschéfts) als auch auf ausgewahlter
Basis extern (d.h. durch gezielte Akquisitionen) zu wachsen.

BRAINs Wachstumspotential aufgrund von neuen Produkten und L&sungen wird
dadurch begiinstigt, dass eine einzelne biotechnologische Ldsung oftmals auf vollig
unterschiedlichen Gebieten und fir eine Vielzahl verschiedener Anwendungsberei-
che verwendet werden kann, d.h. es existieren oftmals gleichzeitig verschiedene
Markte fir ein neuentwickeltes Produkt oder eine neuentwickelte Losung. BRAIN
hat die Absicht, diese Mdglichkeiten im Sinne eines Multi-Produkt-Opportunitaten-
Unternehmen (“Multi-Product Opportunity Company*) auszunutzen.

Um die wertsteigernde Wachstumsstrategie umzusetzen, beabsichtigt die BRAIN,
fortlaufend (i) ihr BioArchiv zu vergréf3ern und sich die Rechte fir die Nutzung und
Vermarktung gefundener biotechnologischer Lésungen zu sichern, (ii) das beste-
hende Geschéft auszubauen, d.h. BRAINs EPC Geschéft und die Geschaftstétig-
keit ihrer Tochtergesellschaften, sowie (iii) die Pipeline und das Marketing ihrer
eigenen Produktkandidaten entweder durch industrielle Partner oder eigene Markt-
zugange zu entwickeln.

Das Geschaftsjahr der Gesellschaft beginnt jeweils am 1. Oktober eines Jahres und
endet am 30. September des Folgejahres. BRAIN erzielte im Geschaftsjahr
2014/2015 Umsatzerlose in Hohe von € 21,1 Millionen und ein EBIT in Hohe von € -
4,6 Millionen, im Geschaftsjahr 2013/2014 Umsatzerlése in Héhe von € 10,4 Millio-
nen und ein EBIT in Héhe von € -4,8 Millionen und im Geschéftsjahr 2012/2013
Umsatzerlése in Héhe von € 8,8 Millionen und ein EBIT von € -4,4 Millionen
(Grundlage jeweils: geprifter Konzernabschluss 2014/2015, 2013/2014 und
2012/2013).

B.4a

Wichtigste jungste
Trends, die sich auf
den Emittenten und
die Branchen, in de-
nen er tatig ist, aus-
wirken.

Aus Sicht der Gesellschaft zeichnet sich in den aktuellen poltischen Entwicklungen
in der EU und den USA ein Trend zur Kohlenstoffdioxidreduzierung der Weltwirt-
schaft ab. So haben sich die G7-Staaten beispielweise im Juni 2015 das Ziel ge-
setzt, den Energiesektor durch die Entwicklung und den Einsatz neuester Techno-
logien bis 2050 umzuwandeln. Dieses Ziel soll durch die Entwicklung und den Ein-
satz von neuen Technologien erreicht werden, so dass bis Ende des Jahrhunderts
der Ausstol3 von Kohlendioxid, welcher beim Verbrennen fossiler Brennstoffe wie
Kohle, Ol und Erdgas anfallt, vollstandig vermeidet werden kann. Der US-Président
Barack Obama hat im August 2015 zudem einen so genannten "Clean Power Plan"
bekannt gegeben. Das Ziel des Uberarbeiteten "Clean Power Plan" ist, Treibhaus-
gasemissionen amerikanischer Kraftwerke innerhalb der nachsten 15 Jahre um fast
ein Drittel zu reduzieren. BRAIN sieht diese Entwicklungen als Zeichen fir eine
wachsende Nachfrage nach erneuerbaren Rohstoffen und biologischen Produkten
und daher als Chance fir ihre Kollaborationen zur Gewinnung von Biomasse aus
Abwasser und zur Herstellung von Biomasse und Produkten zur industriellen Nut-
zung wie Bioplastik aus Kohlenstoffdioxid. Operativ war es BRAIN wéahrend des
Geschéftsjahrs 2014/2015 mdoglich, ihre laufenden Kollaborationsaktivitdéten mit
industriellen Partnern, welche die erste Saule "BioScience", ihrer Geschaftstatigkeit,
.BioScience“ genannt, bilden, weiter voranzutreiben. So ist die BRAIN AG im April
2015 eine strategische Partnerschaft mit dem Unternehmen DIANA Pet Food ein-
gegangen, welches zur Symrise-Gruppe gehort. Die Partner werden an verschiede-
nen Programmen zur Untersuchung von Verfahren in Bezug auf die Geschmacks-
wahrnehmung von Katzen arbeiten. Dabei werden die Erkenntnisse der BRAIN AG
aus ihrer zum Patent angemeldeten und wissenschaftlich publizierten BRAIN AG
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Human Taste Cell Technologie (die "HTC-Technologie") erstmalig auf dem Gebiet
der Geschmacksmechanismen bei Tieren genutzt.

Dariiber hinaus hat die Gesellschaft wahrend des Geschaftsjahres 2014/2015 die
zweite Saule ihrer Geschéftstatigkeit, "Biolndustrial" genannt dadurch weiter aus-
gebaut, dass sie durch den Erwerb von Aktien eine Beteiligung in Hohe von 50,6 %
an der WeissBioTech GmbH, erworben hat, welche auf die Entwicklung von Lésun-
gen auf dem Gebiet der technischen Enzyme fiir Nischenindustrien und in der Pro-
duktion, dem Vertrieb und dem Verkauf von Enzymprodukten fur den industriellen
Gebrauch tétig ist.

Im laufenden Geschéftsjahr 2015/2016 arbeitet BRAIN inshesondere an der Ent-
wicklung von Produkten und Produktkandidaten fur den Feinchemikalienmarkt und
den Markt fur Chemikalien fur Verbraucher. Ein GroRteil dieser Produkte und Pro-
duktkandidaten soll innerhalb der nachsten zwei bis vier Jahre, ein geringerer Teil
soll innerhalb der néchsten ein bis zwei und ein weiterer geringerer Teil innerhalb
der nachsten finf bis neun Jahre an den Markt gebracht werden. Im Einzelnen ar-
beitet BRAIN an der Entwicklung von zwei Produktkandidaten fiir den Enzymsektor,
zwei Modulatoren fir si3lichen Geschmack und einem Modulator fir salzigen Ge-
schmack fur den Lebenmittelsektor, einem Enzym, welches sowohl auf dem euro-
paischen als auch auf dem amerikanischen Wundheilsektor verwendet werden soll,
zwei Organismen zur 6kologischen Gewinnung von Metallen wie Gold, Silber oder
Kupfer (sogenanntes Green Mining), zwei anti-mikrobiellen Naturstoffen (Naturstof-
fe, die die Vermehrungsfahigkeit von Mikroorganismen hemmen), Bioschmierstoffen
sowie erneuerbarem Bioplastik fir den Bio-Substitutsektor und zwei Biokosmetika
fur den Kometik- und Pflegebereich. Durch die Entwicklung dieser Produkte und
Produktkandidaten beabsichtigt BRAIN, sich weitere Marktzugange zu erschlieRen
oder neue Kollaborationen einzugehen. Ein Fokus der BRAIN AG liegt auf der Ent-
wicklung von Zuckerersatzstoffen. Hierzu hat die Gesellschaft bereits drei entspre-
chende Letter of Intent mit zwei grof3en Konsumguterunternehmen und einem Her-
steller (converting company) abgeschlossen. Die Gesellschaft geht derzeit davon
aus, dass - sofern die weiteren Verhandlungen erfolgreich verlaufen - das Koopera-
tionsprogramm moglicherweise im ersten Quartal 2016 starten kénnte. Die Gesell-
schaft weist jedoch daraufhin, dass sich die BRAIN AG zurzeit noch in der Verhand-
lungsphase befindet und dass daher das tatsachliche Zustandekommen und die
Durchfuhrung der genannten Kollaborationen zum Datum dieses Prospekts noch
offen sind. Zudem héngen die Entwicklung eines Produkts und dessen Markteintritt
von einer Vielzahl von Faktoren ab, auf welche die Gesellschaft teilweise keinen
Einfluss hat. Daher kdnnen die Entwicklung und der Markteintritt eines Produkts in
jeder Phase des Prozesses scheitern und es ist moglich, dass keines der genann-
ten Produkte auf den Markt kommt und damit auch keine Umséatze hieraus generiert
werden kdnnen.

B.5

Beschreibung der
Gruppe und der Stel-
lung des Emittenten
innerhalb dieser
Gruppe.

Die Gesellschaft ist die Obergesellschaft von BRAIN. Die Geschaftstatigkeit der
Gesellschaft wird von der Gesellschaft sowie ihren Tochtergesellschaften durchge-
fuhrt. Das nachfolgende Diagramm gibt einen Uberblick tiber die BRAIN AG und
ihre Tochtergesellschaften* zum Datum des Prospekts:
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BRAIN AG

Zwingenberg

57,7%

AnalytiCon
Discovery GmbH

Potsdam

100%

AnalytiCon
Discovery LLC

uUsa

100 % 100 % 68,3% 50,6 %
. Monteil
GL-AI-):‘:E‘{:"" Mekon Science Cosmetics WeissBio Tech
K?sm Fas:?k. Networks GmbH International GmbH
: Eschborn GmbH Ascheberg
Ludwigsstadt Dusseldorf
100%
WeissBio Tech

France S.ARR.L
Frankreich

* Einzige nicht abgebildete Tochtergesellschaft der BRAIN AG ist die BRAIN Capital
GmbH, Zwingenberg, an welcher die BRAIN AG zu 100 % beteiligt ist. Die BRAIN Capital
GmbH erbringt Corporate-Finance-Leistungen.

B.6

Personen, die eine
(meldepflichtige) di-
rekte oder indirekte
Beteiligung am Eigen-
kapital und den
Stimmrechten des
Emittenten halten.

Die folgende Tabelle zeigt die Aktionare der Gesellschaft zum Datum dieses Pros-

pekts:
Aktienbesitz

Direkter Ak- Indirekter Ak- (in Stuck) (in %)
tionar tionar**
MP Be- Martin Putsch’ 6.541.509 50,65 %
teiligungs-
GmbH ..............
MIG GmbH & MIG Komplemen- 1.623.500 12,57 %
Co. Fonds 3  tar GmbHY,
KG? oo,

MIG Verwaltungs

AG™

Michael Motsch-

mann™!

Jiirrgen Kosch'*
Green Indus- Gl Management 1.350.000 10,45 %
tries Group GmbH?
GmbH & Co. .3
[ [ C T Holger Zinke
Dr. Gabriele 900.000 6,97 %
Sachse” ...........
Dr. Jurgen 750.000 5,81 %
ECK® eoveveeea,
MIG GmbH & MIG Komplemen- 674.289 522 %
Co.Fonds5  tar GmbH"
KG? oo,

M IGllVerwaItungs
AG

Michael Motsch-
mann**

Jirgen Kosch™*
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GC Global Markus Fischer™ 333.350 2,58 %
Chance Fund

GmbH & Co.
KG' oo,
Ulrich Putsch® .. 300.000 2,32 %
MIG GmbH & MIG Komplemen- 154.250 1,19 %
Co. Fonds 4  tar GmbH
KG® oo,
MIG Verwaltungs
AGll
Michael Motsch-
mann®*
Jirgen Kosch ™
GA Asset Markus Fischer* 111.100 0,86 %
Fund GmbH
& Co. KG..........
MIG GmbH & MIG Verwaltungs 76.350 0,59 %

Co. Fonds 13 AG™

?nevsecsrllrﬁzsrﬁr‘e Michael Motsch-

KG® mann™!

Dr. Guiglo 50.000 0,39 %
Meurer™............

Dr. Mig:ohael 50.000 0,39 %
Krohn™.............

Total 12.914.348 100 %*

Die Prozentangaben in der Spalte "Aktienbesitz (in %)" wurden in Ubereinstimmung mit
anerkannten kaufmannischen Grundsatzen gerundet. Diese gerundeten Prozentangaben
ergeben in ihrer Summe daher nicht exakt 100 %.

Indirekte Aktionare sind Personen, denen die Stimmrechte eines direkten Aktionars nach
§ 22 WpHG zugerechnet werden.

Gesellschafter der MP Beteiligungs-GmbH mit den meisten Stimmrechten ist Herr Martin
Putsch, der Sohn des Mitgriinders der BRAIN AG Ulrich Putsch. Demzufolge werden
Herrn Martin Putsch die Stimmrechte der MP Beteiligungs-GmbH an der Gesellschaft
nach § 22 Absatz 1 Nr. 1 Wertpapierhandelsgesetz zugerechnet.
Minderheitsgesellschafter sowohl der MIG GmbH & Co. Fonds 3 KG als auch der MIG
GmbH & Co. Fonds 5 KG ist die MIG Verwaltungs AG, dessen Vorstandsmitglied das
Aufsichtsratsmitglied der BRAIN AG, Herr Dr. Kromayer, ist.

Einziger Kommanditist der Green Industries Group GmbH & Co. KG ist der stellvertreten-
de Aufsichtsratsvorsitzende und Mitgrinder der BRAIN AG Dr. Holger Zinke. Komple-
mentérin der Green Industries Group GmbH & Co. KG ist die GI Management GmbH,
Zwingenberg. Geschéftsfihrer und alleiniger Gesellschafter der GI Management GmbH
ist ebenfalls der stellvertretende Aufsichtsratsvorsitzende und Mitgriinder der BRAIN AG
Dr. Holger Zinke. Demzufolge werden sowohl der GI Management GmbH als auch Herrn
Dr. Holger Zinke die Stimmrechte der Green Industries Group GmbH & Co. KG an der
Gesellschaft nach § 22 Absatz 1 Nr. 1 Wertpapierhandelsgesetz zugerechnet.

Frau Dr. Gabriele Sachse ist Mitgriinderin der BRAIN AG.

Herr Dr. Jirgen Eck ist Vorstandsvorsitzender der BRAIN AG und seit 1994 an der
BRAIN AG (vormals BRAIN GmbH) beteiligt.

Herr Ulrich Putsch ist Mitgrinder der BRAIN AG.

Der GC Global Chance Fund GmbH & Co. KG befindet sich in Liquidation.

Externe Kapitalverwaltungsgesellschaft ist die MIG Verwaltungs AG.

Herr Dr.Guido Meurer ist Mitglied des oberen Managements der BRAIN AG.

Herr Dr. Michael Krohn ist Mitglied des oberen Managements der BRAIN AG.
Einzelvertretungsberechtigte Komplementérin der MIG GmbH & Co. Fonds 3 KG, der
MIG GmbH & Co. Fonds 4 KG und der MIG GmbH & Co. Fonds 5 KG ist die MIG Kom-
plementdr GmbH. Einzige Gesellschafterin der MIG Komplementdr GmbH ist die MIG
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Verwaltungs AG. Herr Michael Motschmann halt wiederrum mehr als 50 % der Anteile an
der MIG Verwaltungs AG. Demzufolge werden der MIG Komplementar GmbH, der MIG
Verwaltungs AG und Herrn Motschmann jeweils die Stimmrechte der MIG GmbH & Co.
Fonds 3 KG, der MIG GmbH & Co. Fonds 4 KG und der MIG GmbH & Co. Fonds 5 KG
an der Gesellschaft nach § 22 Absatz 1 Nr. 1 Wertpapierhandelsgesetz zurechnet. Dar-
Uber hinaus besitzt die MIG Verwaltungs AG eine rechtgeschéftsliche Vollmacht zur Aus-
Ubung der Stimmrechte der MIG GmbH & Co. Fonds 4 KG und der MIG GmbH & Co.
Fonds 13 geschlossene Investment-KG. Daher werden der MIG Verwaltungs AG und
Herrn Michael Motschmann die Stimmrechte der MIG GmbH & Co. Fonds 4 KG und der
MIG GmbH & Co. Fonds 13 geschlossene Investment-KG ebenfalls nach § 22 Absatz 1
Nr. 6 Wertpapierhandelsgesetz zugerechnet. Im Ergebnis werden der MIG Komplementar
GmbH also insgesamt 19,27 % der Stimmrechte an der Gesellschaft (12,76 % von der
MIG GmbH & Co. Fomds 3 KG, 1,21 % von der MIG GmbH & Co. Fonds 4 KG und 5,3 %
von der MIG GmbH & Co. Fonds 5 KG) und der MIG Verwaltungs AG und Herrn Michael
Motschmann jeweils insgesamt 19,87 % der Stimmrechte an der Gesellschaft (12,76 %
von der MIG GmbH & Co. Fomds 3 KG, 1,21 % von der MIG GmbH & Co. Fonds 4 KG,
5,3 % von der MIG GmbH & Co. Fonds 5 KG und 0,6 % von der MIG GmbH & Co. Fonds
13 geschlossene Investment-KG) zugerechnet. Dariiber hinaus ist Herr Jirgen Kosch
einzelvertretungsherechtigter Kommanditist der MIG GmbH & Co. Fonds 3 KG, der MIG
GmbH & Co. Fonds 4 KG und der MIG GmbH & Co. Fonds 5 KG. Demzufolge werden
Herrn Jirgen Kosch die Stimmrechte der MIG GmbH & Co. Fonds 3 KG, der MIG GmbH
& Co. Fonds 4 KG und der MIG GmbH & Co. Fonds 5 KG an der Gesellschaft in Hohe
von insgesamt 19,27 % nach § 22 Absatz 1 Nr. 1 Wertpapierhandelsgesetz zugerechnet.

Herr Markus Fischer ist geschéftsfihrender Kommanditist der GC Global Chance Fund
GmbH & Co. KG und der GA Asset Fund GmbH & Co. KG, jeweils mit Einzelvertretungs-
befugnis, und zudem Liquidator der GC Global Chance Fund GmbH & Co. KG. Demzu-
folge werden Herrn Markus Fischer die Stimmrechte der GC Global Chance Fund GmbH
& Co. KG und der GA Asset Fund GmbH & Co. KG an der Gesellschaft in Héhe von ins-
gesamt 3,49 % nach § 22 Absatz 1 Nr. 1 Wertpapierhandelsgesetz zugerechnet.

12

Die vorstehenden Informationen zu den Zurechnungen der Stimmrechte basieren
auf den derzeitigen Annahmen der bestehenden Aktiondre der BRAIN AG. Zum
Datum dieses Prospekts wurde keine Stimmrechtmitteilungen von diesen Aktiona-
ren nach § 21 Wertpapierhandelsgesetz verdoffentlicht. Daher kann es nicht ausge-
schlossen werden, dass die Informationen in der vorstehenden Tabelle gegebenen-
falls von den aktuellen Stimmrechtsmitteilungen, welche nach Bérsenzulassung der
Gesellschaft veroffentlicht werden, abweichen.

Stimmrechte.

Jede Aktie der Gesellschaft berechtigt zu einer Stimme in der Hauptversammlung
der Gesellschaft. Die bestehenden Aktionare verfligen tber keine unterschiedlichen
Stimmrechte.

Unmittelbare oder mit-
telbare Beherrschung
des Emittenten und

Art der Beherrschung.

Die MP Beteiligungs-GmbH, Kaiserslautern, halt mehr als 30 % der Stimmrechte
der Gesellschaft und Gbt damit gemafl dem Wertpapiererwerbs- und Ubernahme-
gesetz ("WpUG") einen beherrschenden Einfluss auf die Gesellschaft aus.

Unter der Annahme (i) einer Platzierung aller Neuen Aktien (wie in E.3 definiert) und
(ii) der vollstandigen Auslibung der Greenshoe-Option (wie in E.3 definiert) wird die
MP Beteiligungs-GmbH weiterhin etwa 36,65 % des Grundkapitals der Gesellschaft
halten. Somit wird die MP Beteiligungs-GmbH weiterhin eine beherrschende Betei-
ligung an der Gesellschaft gemaR dem Wertpapiererwerbs- und Ubernahmegesetz
("WpUG") halten.

B.7

Ausgewaéhlte wesent-
liche historische Fi-
nanzinformationen.

Die in den nachstehenden Tabellen enthaltenen Finanzinformationen fir das zum
30.September 2013 endende Geschaftsjahr sind dem gepriften Konzernabschluss
der Gesellschaft fur das zum 30. September 2013 endende Geschéftsjahr ("Kon-
zernabschluss 2012/2013") entnommen, die in den nachstehenden Tabellen ent-
haltenen Finanzinformationen fur das zum 30.September 2014 endende Geschéfts-
jahr sind den Vergleichszahlen in dem gepriften Konzernabschluss der Gesell-
schaft fir das zum 30. September 2015 endende Geschéftsjahr ("Konzernab-
schluss 2014/2015") entnommen, welche teilweise gemafl IAS 8 aufgrund des
Vorliegens von Bilanzierungsfehlern gegeniiber den im Konzernabschluss zum
30. September 2014 (der "Konzernabschluss 2013/2014") dargestellten Wer-
ten korrigiert wurden, und die in den nachstehenden Tabellen enthaltenen Finanzin-
formationen fur das zum 30.September 2015 endende Geschéftsjahr sind dem
Konzernabschluss 2014/2015 entnommen. Die Konzernabschlisse 2012/2013,
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2013/2014 und 2014/2015 wurden in Ubereinstimmung mit den Internationalen
Rechnungslegungsvorschriften ("IFRS"), wie sie in der Européischen Union anzu-
wenden sind, erstellt.

Die Anpassungen fir das Geschaftsjahr 2013/2014 nach IAS 8 basieren auf dem
Umstand, dass im Zuge der Abbildung des Erwerbs der AnalytiCon Discovery
GmbH vertragliche Kiindigungsrechte der nicht beherrschenden Gesellschafter und
die korrelierenden Abfindungsverpflichtungen sowie Anspriiche aus einem anteils-
basierten Mitarbeitervergitungsprogramm nicht bertcksichtigt wurden. Dies hat
insbesondere Auswirkungen auf die Posten "Nicht beherrschende Anteile" und "Fi-
nanzverbindlichkeiten".

PricewaterhouseCoopers  Aktiengesellschaft ~ Wirtschaftsprifungsgesellschaft,
Frankfurt am Main, Deutschland ("PwC"), hat die Konzernabschliisse 2012/2013,
2013/2014 und 2014/2015 geprift und jeweils mit einem uneingeschrankten Besta-
tigungsvermerk versehen. Die vorgenannten gepriften Konzernabschliisse der
Gesellschaft sind in diesem Prospekt wiedergegeben.

Bestimmte Finanzdaten in den folgenden Tabellen sind in Ubereinstimmung mit
anerkannten kaufmannischen Grundsatzen gerundet worden. Dementsprechend
konnten die Gesamtbetrage in den nachstehenden Tabellen nicht in allen Féallen
den Gesamtbetragen der zugrundeliegenden (ungerundeten) Zahlen entsprechen,
die an anderer Stelle im Prospekt genannt werden. Dariiber hinaus kdnnten sich
diese gerundeten Zahlen in den nachfolgenden Tabellen nicht immer auf exakt die
Summen aufaddieren lassen, die in diesen Tabellen enthalten sind. Ein Schrag-
strich (/") bedeutet, dass die betreffende Finanzinformation nicht verfligbar ist oder
null entspricht, wahrend eine Null ("0") bedeutet, dass die betreffende Finanzinfor-
mation verfugbar ist, aber auf null gerundet wurde.

Ausgewadhlte Daten zur Konzern-Gesamtergebnisrechnung

Geschaftsjahr zum 30. September

2013 2014* 2015
(gepraft)
in T € (soweit nicht anders angegeben)

Umsatzerlose........c.cccoovveevnnnnn. 8.755 10.371 21.132
Erlése aus Forschungs- und 739 2.616 2.786
Entwicklungsforderung..............
Erhdhungen des Bestands an 75 437 311
fertigen und unfertigen Er-
ZEUQGNISSEN ..o
Sonstige Ertrdge.........ccccveevneeen. 641 359 1.465

10.209 13.783 25.694
Materialaufwand .................c...... -4.195 -5.223 -11.295
Personalaufwand....................... -6.227 -8.343° -11.063
Abschreibungen............ccccceee.. -671 -1.006 -1.469
Sonstige Aufwendungen............ -3.505 -4.029 -6.440
Betriebsergebnis/EBIT > 2....... -4.389 -4.817" 4.573
Ergebnis aus at-equity bewer- -22 -170 /
teten Beteiligungen...................
Finanzertrdge .........cccocveeevnnenn. 27 14 32
Finanzaufwendungen ................ -258 -753° -961
Verlust der Periode vor -4.641 -5.726° -5.502
Steuern ......ccccveeiiiiieeec e




Steuern vom Einkommen und 124 260 -452
VOM Ertrag.......ceeeevvevveeeveeeeininnnns

Verlust der Periode.................. -4.518 -5.466' -5.954
Konzerngesamtergebnis......... -4.518 -5.466° -6.673
Davon auf nicht beherr- -422 -165° -239

schende Anteile entfallen-
des Ergebnis.......ccccoieeeennns

Davon auf die Aktionare der -4.095 -5.301%° -6.433
BRAIN AG entfallendes Er-

Ergebnis unverwassert (in €)..... -0,35 -0,42" -0,45
Ergebnis verwassert (in €)......... -0,35 -0,4212 -0,45

* Die Werte fur das zum 30. September 2014 endende Geschéftsjahr sind den Vergleichs-
zahlen im Konzernabschluss 2014/2015 entnommen. Soweit die Vergleichszahlen von den
Werten im Konzernabschluss 2013/2014 abweichen, ist dies durch eine Fu3note kenntlich
gemacht.

! EBIT is definiert als Ergebnis vor Finanzergebnis und Steuern
% EBIT ist weder gefordert noch definiert oder erstellt in Ubereinstimmungen mit IFRS oder
anderen allgemein anerkannten Rechnungslegungspraktiken. Die Definition dieser finanzi-
ellen Kennzahl ist méglicherweise mit &hnlich bezeichneten Kennzahlen anderer Gesell-
schaften nicht vergleichbar und hat méglicherweise nur eine beschrankte Aussagekraft und
sollte nicht alleine oder als Ersatz fur eine Analyse der nach IFRS ausgewiesenen Be-
triebsergebnisse der Gesellschaft betrachtet werden.

Angepasster Wert fir das Geschéftsjahr 2013/2014. Der Konzernabschluss 2013/2014

beinhaltet “Personalaufwand” in in Héhe von T€ -8.321.

Angepasster Wert fir das Geschéftsjahr 2013/2014. Der Konzernabschluss 2013/2014

beinhaltet ein “Betriebsergebnis/ EBIT” in Héhe von T€ -4.795.

Angepasster Wert fiir das Geschaftsjahr 2013/2014. Der Konzernabschluss 2013/2014

beinhaltet “Finanzaufwendungen” in H6he von T€ -711.

Angepasster Wert fiir das Geschaftsjahr 2013/2014. Der Konzernabschluss 2013/2014

beinhaltet einen “Verlust der Periode vor Steuern” in Hohe von T€ -5.661.

Angepasster Wert fir das Geschéftsjahr 2013/2014. Der Konzernabschluss 2013/2014

beinhaltet einen “Verlust der Periode” in Hohe von T€ -5.401.

Angepasster Wert fir das Geschéftsjahr 2013/2014. Der Konzernabschluss 2013/2014

beinhaltet ein “Gesamtkonzernergebnis” in Héhe von T€ -5.401.

Angepasster Wert fur das Geschéftsjahr 2013/2014. Der Konzernabschluss 2013/2014

beinhaltet ein “ Gesamtkonzernergebnis, davon auf nicht beherrschende Anteile entfallen-

des Ergebnis” in Héhe von € -357.

% Angepasster Wert fir das Geschaftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet “* Gesamtkonzernergebnis, davon auf die Aktionédre der BRAIN AG entfallendes
Ergbenis” in Hhe von T€ -5.044.

™ Angepasster Wert fir das Geschaftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet ein “Ergebnis unverwassert” in Héhe von € -0,40.

12 Angepasster Wert fur das Geschéftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet ein “Ergebnis verwassert” in Hohe von € -0,40.

w
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Ausgewahlte Daten zur Konzernbilanz

Zum 30. September

Langfristige Vermdgenswerte

Anteile an nicht vollkonsolidier-

ten Unternehmen.........c.ccoceevnenne
Immaterielle Vermdgenswerte.......

Sachanlagen..........cccccceeiviiiinnenen.

Anteile an at-equity bewerteten

Beteiligungen.........ccccccoeeiiiiinnnen.n.

Latente Steuern..........cccoeeeevvvnnnnens

Available-for-Sale Finanzielle

Vermogenswerte ...........coc.oveeeeans

Sonstige langfristige Ver-

MOGENSWENE ......evvveniiiiiiiiiiiiiiine

Kurzfristige Vermdgenswerte

VOITALE....evvveeiieiieieiieeeeeeeeeeeeeeee

Forderungen aus Lieferung und

LeiStUNG ..eeeeiiiiieiieee e

Sonstige kurzfristige Ver-

MOGENSWENE ......evveieiiiiiiiiiiiiiiine

Ertragssteueranspriiche ...............

Sonstige finanzielle Ver-

MOGENSWENE .......uvvvnininiiiiiiiiiiinine

Zahlungsmittel und Zahlung-

smittelaquivalente............ccccoeee

AKTIVA

Eigenkapital

Gezeichnetes Kapital....................
Kapitalriicklage ............ccccoouuveeeee.

Einbehaltene Ergebnisse..............

Sonstige Rickstellungen

Nicht beherrschende Anteile.........

Eigenkapital gesamt .....................

Langfristige Schulden

Latente Steuern...........ccoeeeeevvnnnnens

Pensionsrickstellungen

2013 2014* 2015
(gepruft)
inT€
5 / /
2.289 5.8842 8.035
6.732 6.881 6.878
170 0 0
1 114 275
532 159 0
61 91 149
9.789 13.128° 15.336
2.051 4.569 6.517
1.549 2.647 3.934
351 455 1.349
98 32 23
2.000 / /
9.259 4.459 3.247
15.308 12.163 15.071
25.097 25.291* 30.407
12.726 12.726 12.726
16.883 16.883 16.883
-12.309 -17.610° -23.439
/ / -719
293 128° 304
17.592 12.126’ 5.755
15 664 1.443
/ / 1.014
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Finanzverbindlichkeiten ................ 3.893 7.1748 14.251

Sonstige Verbindlichkeiten ........... / 22° 196
Abgegrenzte Ertrage ........cccce....... 41 8 20
3.949 7.869" 16.924
Kurzfristige Schulden
Sonstige Rickstellungen®............. 165 215 289
Ertragssteuerverbindlichkeiten ..... / 43 87
Finanzverbindlichkeiten ................ 1.036 2.152 2.106
Erhaltene Anzahlungen ................ 341 323 282
Verbindlichkeiten aus Lieferung 1.119 1.351 3.082
und Leistung......occovveeveeeeiiiiiiieen.
Sonstige Verbindlichkeiten ........... 827 1.083 1.493
Abgegrenzte Ertrage ........ccee....... 68 128 388
3.556 5.296 7.727
PASSIVA ..o 25.097 25.291" 30.407

Die Werte fur das zum 30. September 2014 endende Geschaftsjahr sind den Vergleichs-
zahlen im Konzernabschluss 2014/2015 entnommen. Soweit die Vergleichszahlen von
den Werten im Konzernabschluss 2013/2014 abweichen, ist dies durch eine Fuflnote
kenntlich gemacht.

Im Konzernabschluss 2013/2014 und im Konzernabschluss 2012/2013 als ,Rickstellun-
gen“ gekennzeichnet.

Angepasster Wert fiir das Geschaftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet “Immaterielle Vermégenswerte” in Hohe von T€ 5.664.

Angepasster Wert fiur das Geschaftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet “Langfristige Vermdgenswerte” in Hohe von T€ 12.909.

Angepasster Wert fir das Geschaftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet “Aktiva” in Hohe von T€ 25.072.

Angepasster Wert fiir das Geschaftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet “Einbehaltene Ergebnisse” in Hohe von T€ -17.353.

Angepasster Wert fir das Geschéftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet “Nicht beherrschende Anteile” in Héhe von T€ 1.593.

Angepasster Wert fir das Geschaftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet ein “Eigenkapital” in Hohe von T€ 13.848.

Angepasster Wert fir das Geschaftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet “Finanzverbindlichkeiten” in Hohe von T€ 5.255.

Angepasster Wert fir das Geschéftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet keine “Sonstigen Verbindlichkeiten”.

Angepasster Wert fir das Geschéftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet “Langfristige Schulden” in Héhe von T€ 5.928.

Angepasster Wert fir das Geschaftsjahr 2013/2014. Der Konzernabschluss 2013/2014
beinhaltet “Passiva” in Hohe von T€ 25.072.
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Ausgewdéhlte Daten zur Konzern-Kapitalflussrechnung

Geschéftsjahr zum 30. September

2013 2014 2015
(geprift)
inT€
Brutto Cashflow........cccccoivieinne -4.943 -4.043 -3.821
Cashflow aus operativer Tatig- -4.849 -3.903 -4.113
Keit.. oo
Cashflow aus der Investitionsta- 1.518 -1.518 -539
tgKEIt .eveee e
Cashflow aus der Finanzie- 10.057 621 3.441
rungstatigkeit ...........cccceeiiiiiiiienn.
Zahlungswirksame Verande- 6.726 -4.801 -1.212
rung des Finanzmittelbestan-
AES oo
Zahlungsmittel und Zahluns- 9.259 4.459 3.247

aquivalente am Ende des Ge-
schaftsjahres .........coccvviiiiiinennn.

* Die Werte fiir das zum 30. September 2014 endende Geschaftsjahr sind den Vergleichszahlen im
Konzernabschluss 2014/2015 entnommen.

Wesentliche Anderun-
gen der Finanzlage
und des Betriebser-
gebnisses des Emit-
tenten in dem oder
nach dem von den
wesentlichen histori-
schen Finanzinforma-
tionen abgedeckten
Zeitraum.

In den vergangenen drei Geschaftsjahren hat die BRAIN verschiedene Akquisitio-
nen vorgenommen, welche - aufgrund der Konsolidierung der erworbenen Gesell-
schaften - die Finanzlage und das Betriebsergebnis der BRAIN wesentlich beein-
flusst haben. Dabei handelte es sich um die folgenden Akquisitionen:

. Die Akquisition einer Beteiligung in H6he von 57,7 % an der AnalytiCon Dis-
covery GmbH zum 20. Dezember 2013 (die "AnalytiCon Akquisition"), die
zum 30. September 2014 zum ersten Mal konsolidiert wurde und

o die Akquisition einer Beteiligung in Héhe von 50,6 % an der WeissBioTech
Beteiligungs GmbH (die "WeissBioTech Akquisition") zum 1. November
2014, die zum 30. September 2015 zum ersten Mal konsolidiert wurde.

Aufgrund der Konsolidierung der Umsatze der erworbenen Gesellschaften, fiihren
die Akquisitionen zu einem Anstieg der Gruppenumsaétze. Die Akquisitionen wirken
sich auf BRAIN's Umsatze aus Produktverkaufen (Biolndustrial) sowie BRAIN's
Umséatze aus F&E Kollaborationen (EPCs, BioScience) aus. Die Konsolidierung
betrifft zudem andere Positionen der Gesamtergebnisrechnung, insbesondere die
Kostenpositionen.

Aufgezeigt am Beispiel der Umsatzerlése sowie des Betriebsergebnisses sind in
den Geschéftsjahren 2012/2013, 2013/2014 und 2014/2015 die nachstehenden
wesentlichen Veranderungen der Finanzlage und des Betriebsergebnisses der
BRAIN eingetreten:

Umsatzerlose

Die Umsatzerlése sind von € 8,8 Mio. im Geschéftsjahr 2012/2013 um 18,5 % auf
€ 10,4 Mio. im Geschéftsjahr 2013/2014 und im Geschéftsjahr 2014/2015 um wei-
tere 103,8 % auf € 21,1 Mio. angestiegen. Der Anstieg im Geschéftsjahr 2013/2014
ist im Wesentlichen auf die AnalytiCon Akquisition zuriickzufiihren. Der Hauptgrund
fur den Anstieg im Geschaftsjahr 2014/15 war die WeissBioTech Akquisition.

BRAIN erzielt vorrangig Umsétze aus zwei Segmenten: BioScience und Biolndust-
rial.
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Die Umsatzerlose aus dem BioScience-Segment (vorwiegend F&E Kollaboratio-
nen) erhohten sich von € 4,2 Millionen im Geschaftsjahr 2012/13 um 38,9 % auf
€ 5,9 Millionen im Geschéftsjahr 2013/14 (unterstellt die Segmentierung wére be-
reits beginnend ab dem Geschéftsjahr 2012/13 vorgenommen worden). Die Um-
satzerlése aus F&E Kollaborationen im Geschéftsjahr 2012/2013 wurden zum Teil
durch den Austausch von Dienstleistungen gegen Eigenkapital erwirtschaftet
(Tauschgeschaft, bei dem Geschéftsanteile an den entsprechenden Kollaborati-
onspartnern ausgegeben werden, wenn die im Rahmen der Forschungs- und Ent-
wicklungskollaborationen festgelegten Meilensteine erreicht werden). Das Umsatz-
wachstum im Geschéftsjahr 2013/14 ist zum Teil auf einen akquisitionsbedingten
Anstieg aufgrund der AnalytiCon Akquisition zurtickzufiihren. AnalytiCon erzielt im
Wesentlichen Umsatzerlose aus F&E Kollaborationen. Das Geschéftsjahr 2014/15
zeigte einen weiteren Anstieg im BioScience-Segment von € 5,9 Mio. im Geschéafts-
jahr 2013/14 um 49,1 % auf € 8,8 Mio. Diese Entwicklung ergibt sich im Wesentli-
chen aus einer starken Nachfrage von inlandischen und auslandischen Partnern.

BRAIN's Umsatzerlése aus dem Biolndustrial-Segment (vorwiegend Produktver-
kaufe) erhdhten sich von € 4,5 Mio. im Geschaftsjahr 2012/13 auf € 4,6 Mio. im
Geschéftsjahr 2013/14, was im Wesentlichen auf einen Anstieg der Umsatzerlose
mit Kosmetikprodukten zuriickzufuhren ist (unterstellt die Segmentierung ware be-
reits beginnend ab dem Geschéftsjahr 2012/13 vorgenommen worden). Im Ge-
schaftsjahr 2014/15 erhohten sich die Umsatzerlése aus dem Biolndustrial-
Segment weiter von € 4,6 Mio. im Geschaftsjahr 2013/14 um 173,3 % auf € 12,4
Mio. Dies ist im Wesentlichen auf die WeissBiotech-Akquisition zurtickzuftihren.

Betriebsergebnis (EBIT)

Das Betriebsergebnis verschlechterte sich von € -4,4 Mio. im Geschaftsjahr
2012/13 um 9,8 % auf € -4,8 Mio. im Geschaftsjahr 2013/14. Im Geschéftsjahr
2014/15 verbesserte sich das Betriebsergebnis (EBIT) auf € -4,6 Mio.um 5,1 % von
€ -4,8 Mio. im Geschaftsjahr 2013/14. Die Betriebsergebnisse in den Geschéftsjah-
ren 2012/13, 2013/14 und 2014/15 sind weiterhin durch hohe Forschungs- und
Entwicklungskosten gepragt. F&E-Kosten umfassen lberwiegend Personalkosten,
Materialkosten und sonstige Kosten.

Jungste Entwicklung

Am 20. Oktober 2015 hat die Hauptversammlung der Gesellschaft beschlossen,
das Grundkapital von € 12.725.818 um € 188.530 auf € 12.914.348 durch die Aus-
gabe von 188.530 neuer auf den Namen lautender Stiickaktien mit einem rechneri-
schen Anteil am Grundkapital von € 1,00 je Aktie und einem Ausgabebetrag von
€ 1,00 je Aktie gegen Bareinlagen zu erhdhen. Die neu ausgegebenen 188.530
Aktien wurden von der Aktionarin der BRAIN MP Beteiligungs-GmbH gegen Zah-
lung eines Gesamtbetrags von € 188.530 gezeichnet.

Im Zusammenhang mit der vorstehenden Kapitalerhéhung hat die MP Beteiligungs-
GmbH gegenlber den anderen Aktionaren der Gesellschaft die Verpflichtung tber-
nommen, ihre Anspriche gegen die Gesellschaft aus einem Gesellschafterdarle-
hensvertrag in Hohe von € 1.811.470 in die Kapitalriicklage gemaR § 272 Absatz 2
Nr. 4 HGB einzubringen. Die Einbringung in die Kapitalricklage wurde am
13. November 2015 durch Abschluss eines Vertrags Uber den teilweisen Verzicht
auf den ausstehenden Betrag aus dem Gesellschafterdarlehensvertrag vorgenom-
men.

Mit Ausnahme der vorstehend genannten Kapitalerhdhung und der Einbringung in
die Kapitalriicklage ist keine wesentliche Verédnderung der Finanzlage oder Han-
delsposition der BRAIN seit dem 30. September 2015 eingetreten.

B.8

Ausgewahlte wesentli-
che Pro-forma-
Finanzinformationen.

BRAIN AG hat mit Wirkung zum 4. November 2014 eine Beteiligung in Hohe von
50,6 % an der WeissBioTech GmbH, Ascheberg, (ehemals WeissBioTech Beteili-
gungs GmbH) durch den Erwerb von Aktien aus einer Bar-Kapitalerhbhung zum
Nominalbetrag in H6he von € 102.500 erworben. Zum Zeitpunkt des Erwerbs hielt
die WeissBioTech GmbH 100% der Anteile an der WeissBioTech France S.A.R.L.
(WeissBioTech GmbH und WeissBioTech France S.A.R.L. zusammen "WeissBio-
Tech").
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Aufgrund der Tatsache, dass diese Akquisition wesentlichen Einfluss auf BRAINs
Abschlisse hat, wurden, um klare Angaben zu BRAINs Finanzlage zu machen und
um die Vergleichbarkeit flr Leser der IFRS Konzernabschlisse fir den Zeitaum
1. Oktober 2014 bis 30.September 2015 zu erleichtern, eine Pro-Forma Gewinn-
und Verlustrechnung von BRAIN erstellt, welche den Zeitraum vom 1. Oktober 2014
bis 30. September 2015 abdeckt sowie begleitende Erlauterungen enthalt (zusam-
men "Pro-forma-Finanzinformationen").

Der Zweck der Pro-forma-Finanzinformationen ist es darzustellen, welche wesentli-
chen Auswirkungen der Erwerb der Beteiliung an WeissBioTech auf BRAINs Kon-
zernabschluss fur den Zeitraum vom 1. Oktober 2014 bis 30.September 2015 ge-
habt hatte, wenn BRAIN bereits seit dem 1. Oktober 2014 in der durch den Erwerb
geschaffenen Strukur bestanden hétte.

Die in den nachstehenden Tabellen enthaltenen pro forma Finanzinformationen
sind den Pro-forma-Finanzinformationen fir den Zeitraum vom 1. Oktober 2014 bis
zum 30. September 2015 entnommen. Die Pro-Forma-Finanzinformationen wurden
unter Beachtung der Vorgaben der Verordnung (EU) Nr. 809/2004 vom 29. April
2004 in Verbindung mit Anhang I, 20.2 zusammen mit Anhang Annex Il und der
Anforderungen des Instituts der Deutschen Wirtschaftspriifer e.V. (“IDW”) festgelegt
im IDW Rechnungslegungsstandard: Erstellung von Pro-Forma Finanzinformatio-
nen (IDW AcPS AAB 1.004) erstellt.

PricewaterhouseCoopers  Aktiengesellschaft ~ Wirtschaftsprifungsgesellschaft,
Frankfurt am Main, Deutschland ("PwC"), hat die Pro-forma-Finanzinformationen far
den Zeitraum vom 1. Oktober 2014 bis zum 30. September 2015 unter Beachtung
des IDW Prifungshinweis: Prifung von Pro Forma Finanzinformationen (IDW AuPS
9.960.1) geprift und hieriber eine Bescheinigung erteilt. Diese Pro-forma-
Finanzinformationen sind in diesem Prospekt wiedergegeben.

Die Erstellung der Pro-forma-Finanzinformationen erfolgte ausschlie3lich zu
illustrativen Zwecken. Die Proforma-Finanzinformationen beschreiben auf-
grund ihrer Wesensart eine lediglich hypothetische Situation und spiegeln
daher nicht die tatsédchliche Finanzlage oder die tatsdchlichen Ergebnisse der
Gesellschaft wider.

Da die Pro-forma-Finanzinformationen auf Annahmen basieren und Unsicherheiten
unterworfen sind, sind sie nicht resprasentativ dafiir, wie die tatsachliche Entwick-
lung der Vermd-gens-, Finanz- und Ertragslage der BRAIN gewesen ware, wenn
die beschriebene Akquisition tatséchlich zum 1. Oktober 2014 stattgefunden hatte.
Sie sind auch kein Indikator daftr, wie sich die Vermoégens-, Finanz- und Ertragsla-
ge der BRAIN nach der Vollzug der Akquisition entwickeln wird.

Die Pro-forma-Finanzinformationen sind im Zusammenhang mit dem gepriften
Konzernabschluss der BRAIN zum 30. September 2015 zu betrachten. Sie sind
allein nicht aussagekraftig.

Bei der Erstellung der Pro-forma-Finanzinformationen werden die folgenden Finanz-
informationen zugrunde gelegt:

e Die Zahlen in der ersten Spalte sind der konsolidierten Gewinn- und Verlust-
rechnung von BRAIN fir den Zeitraum vom 1. Oktober 2014 bis 30. Septem-
ber 2015 entnommen. Der Abschluss wurde in Ubereinstimmung mit den In-
ternationalen Rechnungslegungsvorschriften ("IFRS"), wie sie in der Européi-
schen Union anzuwenden sind, erstellt und entsprechend den Vorschriften des
Handelsgesetzbuches von einem Wirtschaftsprufer Gberpruft.

e Die Zahlen in der zweiten Spalte sind der Gewinn- und Verlustrechnung der
WeissBioTech fur den Zeitraum 1. Oktober 2014 bis 31. Oktober 2014 ent-
nommen. Die Werte basieren auf den Rechnungslegungsunterlagen, die die
WeissBioTech entsprechend den jeweiligen lokalen GAAP aufgestellt hat. Um
Werte in Einklang mit den Bewertungsmethoden von BRAIN in Ubereinstim-
mung mit IFRS, wie sie in der Europdischen Union anzuwenden sind, zu erhal-
ten, wurde eine Anpassung durch die Ankennung eines Finanzleasings nach
IAS 17 statt der Behandlung als Operating Leasing nach dem Lokalen GAAP

41




vorgenommen. Aufgrund der Anpassung sind die sonstigen Aufwendungen
um € 5.439 gesunken, die Abschreibung um € 3.648 gestiegen und die Zins-
aufwendungen um € 639 gestiegen.

Die Pro-forma-Anpassungen werden in der vierten Spalte abgebildet, nach einer
Spalte, welche die Summe der Werte der ersten beiden Spalten enthélt. Die Pro-
forma-Anpassungen bestehen im Wesentlichen aus Abschreibungen und den dar-
aus resultierenden latenten Steuerwirkungen sowie aus Finanzierungskosten, die
im ersten Monat des Geschéftsjahres 2014/2015 eingetreten wéren, wenn die Ak-
quistion der WeissBio Tech GmbH mit Wirkung zum 1. Oktober 2014 erfolgt wére.
Diese Werte sind abgeleitet aus den Buchungsunterlagen der WeissBioTech

Bestimmte Finanzdaten in den folgenden Tabellen sind in Ubereinstimmung mit
anerkannten kaufméannischen Grundsatzen gerundet worden. Dementsprechend
kénnten die Gesamtbetrage in den nachstehenden Tabellen nicht in allen Fallen
den Gesamtbetragen der zugrundeliegenden (ungerundeten) Zahlen entsprechen,
die an anderer Stelle im Prospekt genannt werden. Dariiber hinaus kdnnten sich
diese gerundeten Zahlen in den nachfolgenden Tabellen nicht immer auf exakt die
Summen aufaddieren lassen, die in diesen Tabellen enthalten sind.

Historische Finanzinfor-

mationen
konsolidier- Anteilige Summe Pro Pro Forma
te Gewinn- Gewinn- Forma  Gewinn- und
und Ver- und Ver- fur den Zeit- Anpas-  Verlustrech-
lustrech- lustrech- raum vom 1. sung nung
nung nung Oktober 2014
bis zum 30. BRAIN
BRAIN WBT September Gruppe
Gruppe Gruppe 2015 fur den Zeit-
fur den fur den raum vom 1.
Zeitraum Zeitraum Oktober
vom 1. vom 1. 2014 bis
Oktober Oktober zum 30.
2014 bis 2014 bis September
zum 30. zum 31. 2015
September Oktober
2015 2014
€ € € €
Umsatz-
N 21.132.363 737.804 21.870.167 21.870.167
erlése
Erlose auf
Forschungs-
Entwick- 2.786.042 - 2.786.042 2.786.042
lungsforder-
ungen
Vorrate und
unfertige
Erzeugnis- 310.828 177.237 488.065 488.065
se?)
Sonﬂstlge 1.465.182 84.377 1.549.559 1.549.559
Ertrage
25.694.415 999.418 26.693.833 26.693.833
Material-
-11.295.415 -717.126 -12.012.541 -12.012.541
aufwand
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Personal-
aufwand

11.063.182

-75.582

-11.138.764

-11.138.764

Abschrei-
bung

-1.468.875

-5.230

-1.474.105

-29,086

-1.503.191

Sonstige
Aufwen-
dungen

-6.439.595

-282.691

-6.722.286

-6.722.286

Betriebs-
ergebnis /
EBIT

-4.572.652

-81.212

-4.653.864

-29.086

-4.682.950

Finanz-
ertrage

31.924

63

31.987

31.987

Finanz-
aufwen-
dungen

-961.295

-4.767

-966.062

-4.602

-970.664

Verlust der
Periode vor
Steuern

-5.502.023

-85.916

-5.587.939

-33.688

-5.621.627

Steuern vom
Einkommen
und vom
Ertrag

-451.873

21.831

-430.042

8.787

-421.255

Verlust der
Periode

-5.953.896

-64.085

-6.017.981

-24,901

-6.042.882

Davon auf
nicht beherr-
schende
anteile ent-
fallendes
Ergebnis

-239.341

-239.341

-239.341

Davon auf
die Aktionare
der BRAIN
AG entfal-
lendes Er-
gebnis

-5.714.554

-64.085

-5.778.639

-24,901

-5.803.540

Ergebnis je
Aktie

Ergebnis
unverwas-
sert

-0,45

-0,01

-0,46

-0,00

-0,46

Anzahl der
zugrunde
gelegten
Aktien

12.725.818

12.725.818

12.725.818

12.725.
818

12.725.818

Ergebnis
verwassert

-0,45

-0,01

-0,46

-0,00

-0,46

Anzahl der
zugrundege-
legten Aktien

12.725.818

12.725.818

12.725.818

12.725.
818

12.725.818

1) Position ,Erh6hung des Bestands an fertigen und unfertigen Erzeugnisse” im Konzernabschluss der
BRAIN zum 30. September 2015.

B.9

Gewinnprognosen
oder -schatzungen.

Entfallt. Die Emittentin zeigt keine Gewinnprognose oder Gewinnschatzung auf.
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B.10 | Beschrankungen im Entfallt. Die in diesem Prospekt enthaltenen gepriften historischen Finanzinformati-
Bestatigungsvermerk onen wurden jeweils mit uneingeschréankten Bestatigungsvermerken versehen.
zu den historischen
Finanzinformationen.

B.11 | Nichtausreichen des Entfallt. Die Gesellschaft ist der Ansicht, dass der Konzern in der Lage ist, alle zu-

Geschéftskapitals des
Emittenten zur Erfil-
lung bestehender An-
forderungen.

mindest in den kommenden zwolf Monaten ab Datum des Prospekts fallig werden-
den Finanzverbindlichkeiten zu erfullen.

ABSCHNITT C - WERTPAPIERE

C.1 | Artund Gattung der Auf den Namen lautende Stammaktien ohne Nennbetrag (Stlickaktien), jeweils mit
angebotenen und/oder | einem anteiligen Betrag am Grundkapital von € 1,00 und voller Dividendenberechti-
zum Handel zuzulas- gung ab dem 1. Oktober 2015.
senden Wertpapiere.

Wertpapierkennung International Securities Identification Number (ISIN): DE0005203947
Wertpapierkennnummer (WKN): 520394
Ticker Symbol: BNN
C.2 | Wahrung. Euro.
C.3 | Zahl der a_usgegebenen Das Grundkapital der Gesellschaft betragt zum Datum des Prospekts € 12.914.348.
und voll eingezahlten Es ist eingeteilt in 12.914.348 auf den Namen lautende Stiickaktien, jede der Aktien
Aktien. mit einem anteiligen Betrag am Grundkapital von € 1,00. Das Grundkapital der Ge-
sellschaft ist vollstédndig eingezahlt.
In Zusammenhang und zum Zwecke des Angebots (wie unter E.3 definiert) wird die
Gesellschaft vorrausichtlich 3.500.000 neue auf den Namen lautende Stammaktien
ohne Nennbetrag (Stiickaktien) im Wege einer Kapitalerhéhung gegen Bareinlage
(die "IPO-Kapitalerhohung™), wie voraussichtlich vom Vorstand am 3. Februar
2016 mit Zustimmung des Aufsichtsrats vom selben Tag beschlossen, unter Aus-
nutzung des von der Hauptversammlung am 8. Juli 2015 beschlossenen Geneh-
migten Kapitals 2015/ ausgeben. Mit der Eintragung der IPO-Kapitalerh6hung ins
Handelsregister wird sich das ausstehende Grundkapital der Gesellschaft auf bis zu
€ 16.414.348,00 belaufen und in bis zu 16.414.348 auf den Namen lautende
Stammaktien ohne Nennbetrag (Stiickaktien) eingeteilt sein. Alle Aktien der Gesell-
schaft werden vollstéandig eingezahlt sein.

Nennwert. Jede Aktie der Gesellschaft hat einen anteiligen Betrag am Grundkapital von € 1,00.

C.4 | Beschreibung der mit Stimmrechte

den Wertpapieren ver-
bundenen Rechte.

Jede Aktie berechtigt zu einer Stimme in der Hauptversammlung der Gesellschaft.
Beschrankungen der Stimmrechte bestehen nicht.

Dividendenrechte
Die Aktien der Gesellschaft sind ab dem 1. Oktober 2015 voll dividendenberechtigt.
Rechte am Liquidationserlos

Sollte die Gesellschaft aufgeldst werden, wird nach Erfullung der Verbindlichkeiten
der Gesellschaft der gesamte Liquidationserlds den Aktiondren nach dem Aktienge-
setz im Verhaltnis zu der von ihnen gehaltenen Beteiligung am Grundkapital der
Gesellschaft ausgeschuiittet.

Bezugsrechte

Aktionare haben grundsétzlich das Recht, neue Aktien im Falle einer zukinftigen
Kapitalerhéhung im Verhaltnis zu den bereits von ihnen gehaltenen Aktien am
Grundkapital der Gesellschaft (Bezugsrecht) gegen eine Bareinlage zu zeichnen.
Ausnahmen sind in Bezug auf bedingte Kapitalerhéhungen oder die Ausgabe von
Wandelschuldverschreibungen, Gewinnschuldverschreibungen, Genussrechte oder
Optionsschuldverschreibungen sowie in Bezug auf den Verkauf von eigenen Aktien
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zu machen. Daruber hinaus kann die Hauptversammlung dieses Bezugsrecht in
bestimmten Fallen teilweise oder komplett ausschliel3en.

C.5 | Beschreibung aller Entfallt. Die Aktien der Gesellschaft sind nach den gesetzlichen Regelungen fir
etwaigen Beschran- Namensaktien frei Ubertragbar. Es bestehen keine Verfliigungsverbote oder -
kungen fir die freie beschrankungen hinsichtlich der Ubertragbarkeit der Aktien der Gesellschaft.
Ubertragbarkeit der
Wertpapiere.

C.6 | Antrag auf Zulassung Die Gesellschaft beabsichtigt, die Zulassung der Aktien der Gesellschaft zum Han-
der Wertpapiere zum del am Regulierten Markt der Frankfurter Wertpapierbdrse mit gleichzeitiger Zulas-
Handel an einem gere- | sung zum Teilbereich des Regulierten Marktes mit weiteren Zulassungsfolgepflich-
gelten Markt und Nen- | ten (Prime Standard) am oder um den 21. Januar 2016 zu beantragen. Der Zulas-
nung der geregelten sungsbeschluss fur die Aktien der Gesellschaft wird voraussichtlich am 5. Februar
Mérkte, an denen die 2016 erteilt. Der Handel in den Aktien der Gesellschaft an der Frankfurter Wertpa-
Wertpapiere gehandelt | pierbdrse wird voraussichtlich am 9. Februar 2016 aufgenommen.
werden sollen.

C.7 | Dividendenpolitik. Die Gesellschaft beabsichtigt derzeit, alle verfiigbaren Mittel und zuktnftigen Ertra-

ge zuriickzubehalten, um ihre Geschéftstatigkeit zu unterstiitzen und das Wachs-
tum und die Entwicklung ihres Geschéfts zu finanzieren, und beabsichtigt nicht, in
absehbarer Zukunft Dividenden auszuzahlen. Jede zukinftige Festsetzung von
Dividendenzahlungen wird in Ubereinstimmung mit dem anwendbaren Recht getrof-
fen und wird unter anderem vom Ergebnis der Geschéftstatigkeit, der finanziellen
Lage, vertraglichen Beschrankungen und dem Kapitalbedarf abhé&ngen. Die zukinf-
tige Fahigkeit der Gesellschaft, Dividenden zahlen zu kdnnen, kann durch die Be-
dingungen bereits ausgegebener oder zukinftig ausgegebener Fremdkapitalinstru-
mente oder durch die Ausgabe von Wertpapieren mit Vorzug beschrankt sein.

ABSCHNITT D - RISIKEN

D.1

Zentrale Risiken, die
dem Emittenten oder
seiner Branche eigen
sind.

Geschaftshezogene Risiken

. BRAIN hat in samtlichen zuriickliegenden Geschéaftsjahren seit ihrem Ge-
schéftsjahr 2008 operativ jeweils Verluste erwirtschaftet und es ist ungewiss,
ob, wann und in welcher Hohe sie kiinftig Gewinne erzielen wird.

. BRAIN bietet ihre Forschungs- und Entwicklungsdienstleistungen sowie auch
ihre Produkte in einem Wettbewerbsumfeld an, in dem héaufig auch Unter-
nehmen, insbesondere grof3e Industrieunternehmen, aktiv sind, die tber eine
Uberlegene Finanzkraft sowie Uber deutlich grof3ere Forschungs- und Ent-
wicklungs- sowie Vertriebs- und Marketingkapazitaten verfiigen. Diese Part-
ner kénnten es zukinftig vorziehen, ihre eigenen Forschungs- und Entwick-
lungsabteilungen zu benutzen oder Wettbewerber von BRAIN beauftragen
und daher ihre Kollaboration mit BRAIN beenden.

. Die Markte, in denen die Kollaborationspartner von BRAIN Produkte entwi-
ckeln, und die Markte, in denen BRAIN eigene Produkte entwickelt und ver-
marktet, sind wettbewerbsintensive Markte. In diesen Markten gibt es eine
Vielzahl von Wettbewerbern, die Produkte entwickeln, die mit irgendwelchen
Produkten, die von BRAINs Kooperationspartnern unter Nutzung der von
BRAIN entwickelten Losungen entwickelt werden, konkurrieren und deren
Preis negativ beeinflussen kénnten.

. BRAIN konnte bei der Suche nach Lésungen der industriellen Biotechnologie
nicht erfolgreich sein oder die Suche nach einer solchen Lésung kdnnte
mehr Ressourcen erfordern als angenommen.

. BRAIN konnte ihre Position bei ihrer technologischen und wissenschaftlichen
Kompetenz einblf3en oder aulRerstande sein, ihre Forschungs- und Entwick-
lungsdienstleistungen sowie ihre Produkte rechtzeitig an neue Entwicklun-
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gen, Technologien oder Einsatzstoffe anzupassen.

Die Zusammenarbeit von BRAIN mit einem oder mehreren ihrer Kollaborati-
onspartner kénnte Belastungen ausgesetzt sein oder vollstandig scheitern.
Dies kénnte dazu fihren, dass BRAIN nicht die angestrebten Umséatze und
Ergebnisse erreicht oder dass BRAIN einen gewissen Prozentsatz der Kos-
ten fur Forschungs- und Entwicklungsleistungen selbst tragen muss oder
dass es BRAIN nicht mehr mdglich ist, ihre eigene Expertise in der Entwick-
lung von Ldsungen im erwarteten Umfang zu vergréBern. Zudem konnte
BRAINs Ansehen als kompetenter Partner sowie BRAINs Fahigkeit, in Zu-
kunft weitere Kollaborationen einzugehen, beeintréchtigt werden.

BRAIN kénnte nicht in der Lage sein, weitere Kollaborationsvertréage zu ver-
handeln oder solche, deren Bedingungen aus Sicht von BRAIN oder generell
zufriedenstellend sind.

Wachstumsmaoglichkeiten von BRAIN kénnten begrenzt bleiben, wenn es
nicht gelingt, vermehrt Umsétze aus Lizenzen und aus eigenen Produkten zu
erwirtschaften.

Die erfolgreiche Einbindung von Gesellschaften, die von BRAIN erworben
wurden, kénnte misslingen und es kénnte zu Auseinandersetzungen mit Fih-
rungskraften oder Minderheitsgesellschaftern von solchen Gesellschaften
kommen.

Gewerbliche Schutzrechte sowie Betriebs- und Geschaftsgeheimnisse der
BRAIN sind mdglicherweise nicht ausreichend geschutzt.

Betriebs- und Geschéaftsgeheimnisse der BRAIN kdnnten Wettbewerbern,
Kooperationspartnern oder anderen Dritten bekannt werden, wodurch die
Wetthewerbsposition der BRAIN beeintrachtigt werden kdnnte.

BRAIN koénnte Patente oder andere Schutzrechte Dritter verletzen oder
durch Patente oder andere Schutzrechte Dritter an der Weiterentwicklung ei-
gener Losungen und Produkte gehindert sein.

BRAIN ist von ihrem Vorstand, Fiuhrungskraften und Mitarbeitern in Schlis-
selpositionen abhangig.

BRAINs Strategie der weiteren Industrialisierung durch internes und externes
Wachstum konnte fehlschlagen, was zur Folge haben konnte, dass BRAIN
ihre festgelegten Wachstumsziele verfehlt.

BRAIN konnte strategische Akquisitionen verfolgen, die nachteilige Auswir-
kungen auf BRAINs Geschéaft haben kdnnten, wenn sich herausstellt, dass
diese nicht erfolgreich sind.

Ein - auch nur relativer - Rickgang des Preises fiir konventionelle fossile
Rohstoffe und insbesondere fiir Ol kdnnte die Nachfrage nach Lésungen und
Produkten aus der industriellen Biotechnologie nachteilig beeinflussen.

BRAIN ist dem Risiko ausgesetzt, dass o6ffentliche Forderungen auf dem
Gebiet der industriellen Biotechnologie reduziert oder vollig gestrichen wer-
den oder dass sie erhaltene 6ffentliche Forderungen zuriickzahlen muss.

Die bei BRAIN vorhandenen Sammlungen ("BioArchiv") von Enzymen, Mik-
roorganismen und Naturstoffen kdnnten beschadigt oder zerstért werden.

Die an verschiedenen Standorten innerhalb von BRAIN betriebenen Labore
und Produktionsanlagen konnten durch Fehler bei den betrieblichen Ablau-
fen oder sonstige ungeplante Ereignisse beschadigt oder zerstdrt werden.

Die Beziehungen von BRAIN zu Universitaten, Forschungseinrichtungen,
Verbanden oder sonstigen Institutionen auf den Gebieten der Wissenschaft,
der Industrie oder der Politik kdnnten sich verschlechtern.
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BRAIN konnte Nachforderungen von Steuern oder Sozialabgaben fur ver-
gangene Veranlagungs- oder Abrechnungszeitraume ausgesetzt sein.

Es besteht das Risiko, dass Verlustvortrage verloren gehen.
BRAIN konnte kinftig nicht in der Lage sein, ihren Finanzbedarf zu decken.

BRAIN AG hat Vertrage Uber stille Beteiligungen abgeschlossen, nach denen
sie externen Investoren Gewinnbeteiligungsrechte gewéhrt und Zustim-
mungsvorbehalte einraumt. Im Fall der Verletzung vertraglicher Verpflichtun-
gen und einer Kiindigung kénnte BRAIN nicht in der Lage sein, den Rick-
zahlungsverpflichtungen nachzukommen sowie das Agio zu zahlen.

BRAIN's Betriebs- und Finanzplanung und ihre Reporting Systeme kdnnten
ungeeignet sein und ihre Managementkapazitaten kdnnten nicht ausreichend
sein, um ein prazises Finanzmanagement und —reporting sicherzustellen.

BRAIN koénnte nicht in der Lage sein, ein effizientes internes Kontrollsystem
fur die Finanzberichterstattung zu verbessern und aufrechtzuerhalten und
BRAIN’s interne Berichterstattung oder Verfahren zum Risikomanagment
kénnten nicht geeignet sein, um den Anforderungen der wachsenden Ge-
schaftstatigkeit gerecht zu werden.

BRAIN koénnte nicht erfolgreich darin sein, das kinftige Wachstum von
BRAIN effizient genug zu steuern und zu kontrollieren.

Anderungen der Annahmen, die den Buchwerten bestimmter Vermdgens-
werte zugrundeliegen, einschlie3lich infolge ungunstiger Marktbedingungen,
koénnten zu einer Wertminderung dieser Vermdgenswerte fuhren, einschlief3-
lich immaterieller Vermdgenswerte wie Goodwill.

D.3

Zentrale Risiken, die
den Wertpapieren ei-
gen sind.

Aktien- und angebotsbezogene Risiken

Nach dem Angebot werden die Altaktiondre weiterhin einen wesentlichen
Anteil an der Gesellschaft halten, und ihre Interessen kénnten mit denen an-
derer Aktionare der Gesellschaft kollidieren.

Die Fahigkeit von BRAIN zur Zahlung von Dividenden hangt unter anderem
von ihrer Vermogens-, Finanz- und Ertragslage ab.

Die Aktien der Gesellschaft wurden bisher nicht an der Bérse gehandelt und
es gibt keine Garantie daftir, dass sich ein aktiver oder liquider Markt fur die
Aktien der Gesellschaft entwickeln wird.

Der Kurs der Aktien der Gesellschaft konnte erheblich schwanken und Anle-
ger kdnnten ihre Anlage insgesamt oder teilweise verlieren.

Kinftige von BRAIN angebotene Schuld- oder Eigenkapitaltitel kdnnten den
Marktpreis der Aktien der Gesellschaft nachteilig beeinflussen, und kinftige
KapitalmaBnahmen konnten die Anteile der Altaktionére wesentlich verwés-
sern.

Kunftig VerauRerungen durch die Altaktionédre konnten den Kurs der Aktien
der Gesellschaft driicken.

Eine Anlage in die Aktien der Gesellschaft durch Anleger, deren Hauptwah-
rung nicht der Euro ist, kénnte durch Wechselkursschwankungen beeintrach-
tigt werden.

Die Gesellschaft kdnnte die Erlése aus diesem Angebot auf eine Weise in-
vestieren oder ausgeben, mit der die Aktiondre nicht einverstanden sein
kénnten oder die zu keiner Rendite oder Steigerung des Aktienkurses fuhren
koénnten.

ABSCHNITT E — ANGEBOT

E.1

Gesamtnettoerldse.

Bei Platzierung samtlicher Angebotsaktien (wie unter E.3 definiert) zu einem Ange-
botspreis zum Mittelwert der vorgesehenen Preisspanne (wie unter E.3 definiert)
und vollstéandiger Ausiibung der Greenshoe-Option (wie unter E.3 definiert) werden
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Bruttoerldse aus dem Angebot (wie unter E.3 definiert) im Gesamtbetrag von rund €
42,26 Millionen erwartet.

Die Gesellschaft erhalt die Erlése aus dem Angebot, die aus dem Verkauf von Neu-
en Aktien (wie unter E.3 definiert) stammen. Unterstellt, die maximale Anzahl Neuer
Aktien (3.500.000 Aktien) wird zu einem Angebotspreis zum Mittelwert der vorgese-
henen Preisspanne veraulRert, wird der Bruttoerlds, der der Gesellschaft zuzurech-
nen ist, € 36,75 Millionen betragen.

Der abgebende Aktionar MP Beteiligungs-GmbH, Kaiserslautern, eingetragen im
Handelsregister des Amtsgerichts Kaiserslautern unter HRB 3646 (der "Abgeben-
de Aktionar") wird die Erl6se erhalten, die aus dem Verkauf der Mehrzuteilungsak-
tien (wie unter E.3 definiert) stammen.

Bei vollstéandiger Austibung der Greenshoe-Option zu einem Angebotspreis zum
Mittelwert der vorgesehenen Presispanne wirden sich die dem Abgebenden Aktio-
nar zuflieBenden Bruttoerldse auf € 5,51 Millionen belaufen.

Unter Zugrundelegung der von der Gesellschaft zu tragenden Gesamtkosten fir
das Angebot und die Boérsenzulassung der Aktien der Gesellschaft (einschlieBlich
der an den Sole Bookrunner zu zahlenden Provision und den Kosten, die dem Sole
Bookrunner entstehen) in Hohe von € 3,51 Millionen und den vom Abgebendenden
Aktionar an den Sole Bookrunner zu zahlenden Provision in Héhe von € 0,3 Millio-
nen (siehe Einzelheiten unten), betragt der zu erwartende Gesamtnettoemissionser-
|6s aus dem Angebot ca. € 38,45 Millionen.

Geschéatze Gesamtkos-
ten des Angebots und
der Bdrsenzulassung,
einschliel3lich der ge-
schatzten Kosten, die
dem Anleger vom Emit-
tenten in Rechnung
gestellt werden.

Die an den Sole Bookrunner (wie oben unter A.1 definiert) zu zahlenden Provisio-
nen werden voraussichtlich, sofern méglich, von der Gesellschaft und den Abge-
benden Aktionaren im Verhéaltnis der Neuen Aktien bzw. der Mehrzuteilungsaktien
zu den Angebotsaktien getragen. Die dem Sole Bookrunner (wie oben unter A.1
definiert) anfallenden Kosten werden allein von der Gesellschaft getragen.

Unter der Annahme (i) einer Platzierung samtlicher Angebotsaktien (wie unter E.3
definiert) zu einem Angebotspreis in der Mitte der Preisspanne (wie unter E.3 defi-
niert), (ii) der vollstandigen Austbung der Greenshoe-Option (wie untenstehend
unter E.3 definiert), (iii) der weiteren vollstandigen Zahlung der Ermessensgebihr
von bis zu € 2,32 Millionen und (iv) von dem Sole Bookrunner entstandenen Kosten
in Héhe von € 0,15 Millionen werden sich die an den Sole Bookrunner zu zahlenden
Kosten und Provisionen auf insgesamt € 2,47 Millionen belaufen. Hiervon entfallt
ein Betrag von € 2,17 Millionen auf die Neuen Aktien und wird daher von der Ge-
sellschaft getragen und ein Betrag von € 0,3 Millionen geht auf die Mehrzuteilungs-
aktien (wie unter E.3 definiert) zuriick und wird daher von dem Abgebenden Aktio-
nar (wie unter E.1 definiert) gezahlt.

Die mit dem Angebot und der Borsenzulassung des gesamten Grundkapitals der
Gesellschaft verbundenen Kosten (ausgenommen der Provisionen, die an den Sole
Bookrunner zu zahlen sind, und den Kosten, die dem Sole Bookrunner entstehen)
werden von der Gesellschaft getragen und belaufen sich voraussichtlich auf insge-
samt rund € 1,34 Millionen. Unter Zugrundelegung der vorstehend beschriebenen
Annahmen werden sich die von der Gesellschaft zu tragenden Gesamtkosten fir
das Angebot und die Borsenzulassung der Aktien der Gesellschaft (einschlielich
der an den Sole Bookrunner zu zahlenden Provision und den Kosten, die dem Sole
Bookrunner entstehen) auf einen Betrag in Hohe von € 3,51 Millionen belaufen.

Nach den vorstehenden Annahmen wird die Gesellschaft einen Nettoerlés in Hohe
von € 33,24 Millionen und die Abgebenden Aktionare einen Nettoerlds in Hohe von
€ 5,21 Millionen erhalten. Demnach betrégt der zu erwartende Gesamtnettoemissi-
onserlds aus dem Angebot ca. € 38,45 Millionen.

Weder die Gesellschaft noch der Abgebende Aktiondr oder der Sole Bookrunner
werden den Anlegern Kosten in Rechnung stellen.

E.2a

Griinde fur das Ange-
bot.

Die Gesellschaft beabsichtigt (i) den Verkauf der Neuen Aktien zur Finanzierung
des Wachstums und der Entwicklung ihres Geschéfts und (ii) die Zulassung ihrer
Aktien zum regulierten Markt der Frankfurter Wertpapierbdrse mit gleichzeitiger
Zulassung zum Teilbereich des regulierten Marktes mit weiteren Zulassungsfolge-
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pflichten (Prime Standard) an der Frankfurter Wertpapierbdrse, um einen besseren
Zugang zum Kapitalmarkt zu erhalten.

Die Gesellschaft erhalt die Nettoerldse die sich aus dem Verkauf der Neuen Aktien
nach Abzug der Provisionen des Sole Bookrunners (wie unter A.1 definiert) (in dem
Umfang wie sie den Neuen Aktien zuzurechnen sind) und der Kosten des Sole
Bookrunners (wie unter A.1 definiert) sowie der Kosten fir das Angebot und die
Borsenzulassung des gesamten Grundkapitals der Gesellschaft ergeben. Unter der
Annahme, dass alle Neuen Aktien zu einem Angebotspreis zum Mittelwert der
Preisspanne (wie unter E.3 definiert) platziert werden, erwartet die Gesellschaft aus
dem Verkauf der Neuen Aktien Bruttoerlése von rund € 36,75 Millionen; die der
Gesellschaft daraus zuflieRenden Nettoerldse werden ungeféhr € 33,24 Millionen
betragen.

Zweckbestimmung der
Erlose, geschéatzte
Nettoerldse.

Die Gesellschaft beabsichtigt, den Nettoemissionserlds aus diesem Angebot (wie
unter E.3 definiert) zur Starkung ihrer Kapitalausstattung und Finanzposition sowie
zur Finanzierung ihrer Pipeline-Projekte zu verwenden. Die Gesellschaft geht davon
aus, dass die Verwendung méglicherweise die Férderung der Umsetzung der Stra-
tegie der Gesellschaft und insbesondere die Beschleunigung der Industrialisie-
rungsstrategie einschlieRen konnte, jedoch wird die Verwendung nicht zwingend
hierauf beschrénkt sein.

Konkret beabsichtigt die Gesellschaft, den Nettoemissionserlds wie folgt zu ver-
wenden:

Zweck Ca. T€ Ca. %

Forschung und Entwicklung (insbeson- 19.944 60 %
dere Entwicklung neuer Produkte, Ver-

besserung bestehender Produkte und

Vertrieb eigener Produkte) sowie Ver-

besserung der Technologien

Akquisitionen und Erhéhung der Betei- 6.648 20 %
ligung an Tochtergesellschaften (Buy-
out von Minderheitsgesellschaftern)

Geschaftskapital (Working Capital)* 6.648 20 %
und/oder Rickfihrung von zu operati-

ven Zwecken gewdahrten Aktionarsdar-

lehen** und/oder allgemeine Gesell-

schaftszwecke

*  Die Gesellschaft ist der Auffassung, dass sie Uber ausreichend Geschéftskapi-
tal verfugt, um ihre Zahlungsverpflichtungen, die innerhalb der nachsten 12
Monate féllig werden, zu erflllen, ohne hierfir den Nettoemissionserlds zu
verwenden. Dieses Geschéftskapital wird insbesondere durch den am 31. De-
zember 2016 auslaufenden Darlehensvertrag | mit der MP Beteiligungs-GmbH
in Hohe von bis zu € 8.188.530 sowie durch den am 30. Juni 2017 auslaufen-
den Darlehensvertrag I mit MP Beteiligungs-GmbH in H6he von bis zu
€ 5.000.000 gewabhrleistet. Ungeachtet dessen behélt sich die Gesellschaft je-
doch das Recht vor, einen Betrag in H6he von bis zu T€ 6,648 auch zum Zwe-
cke der Sicherstellung ausreichenden Geschéftskapitals zu verwenden anstatt
zu diesem Zweck die vorstehend genannten Rahmendarlehensvertrdge aus-
zunutzen.

**  Zur Finanzierung ihrer Geschéftstatigkeit hat die Gesellschaft verschiedene
Darlehensvertrage abgeschlossen. Wenn die aktuellen Gegebenheiten eine
solche Verwendung erlauben und eine solche Verwendung aus Sicht der Ge-
sellschaft sinnvoll erscheint, wird die Gesellschaft mdglicherweise auch einen
Betrag in H6he von bis zu T€ 6,648 des Nettoemissionserldses des Angebots
fur die (teilweise) Ruckzahlung ausstehender Darlehen verwenden. Zum Da-
tum des Prospekts hat die Gesellschaft noch keine konkrete Entscheidung ge-
troffen, ob ein Betrag in Hohe von bis zu T€ 6,648 des Nettoemissionserldses
tatsdchlich zu diesem Zweck verwendet werden soll und, falls ja, welches der
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ausstehenden Darlehen in welcher Hohe getilgt werden soll.

Die Hohe der Betrage, die fiir die einzelnen MalRnahmen verwendet werden, hangt
von einer Vielzahl von Faktoren ab, so dass die tatsachliche Gewichtung und Rei-
henfolge abweichen kann. Zudem wird die Gesellschaft die Verwendungsmdoglich-
keiten regelmafig kritisch tberprifen und gegebenenfalls den aktuellen Gegeben-
heiten anpassen. Dies bedeutet, dass angedachte Verwendungsmdoglichkeiten je
nach Marktentwicklung eventuell verschoben oder ausgetauscht werden kénnen.

E.3

Angebotskonditionen.

Dieses Angebot bezieht sich auf den Verkauf von 4.025..000 auf den Namen lau-
tenden Stuckaktien der Gesellschaft mit einem anteiligen Betrag am Grundkapital
von jeweils € 1,00 und mit voller Dividendenberechtigung ab dem 1. Oktober 2015
(das "Angebot") und setzt sich zusammen aus:

- 3.500.000 neu ausgegebenen, auf den Namen lautenden Stiickaktien aus
einer Kapitalerhbhung gegen Bareinlagen, die vom Vorstand der Gesell-
schaft voraussichtlich am 3. Februar 2016 beschlossen wird und am selben
Tag vom Aufsichtsrat genehmigt wird, wozu das Genehmigte Kapital 2015/1,
wie es von der Hauptversammlung am 8. Juli 2015 beschlossen wurde, aus-
genutzt wird (die "Neuen Aktien");

- 525.000 auf den Namen lautenden Stlickaktien aus dem Bestand des Abge-
benden Aktionars im Zusammenhang mit einer méglichen Mehrzuteilung (die
"Mehrzuteilungsaktien” und gemeinsam mit den Neuen Aktien die "Ange-
botsaktien™).

Das Angebot besteht aus einem erstmaligen 6ffentlichen Angebot in der Bundesre-
publik Deutschland ("Deutschland”) und der Republik Osterreich ("Osterreich)
tiber die Xetra-Zeichnungsfunktionalitat (das "Offentliche Angebot tiber die Xetra-
Zeichnungsfunktionalitat”),einem erstmaligen offentlichen Angebot in Deutsch-
land und Osterreich mittels Zeichnung tber das auf der Internetseite der Gesell-
schaft eingerichtete Zeichnungsportal fir Ausgewéhlte Retail Investoren (wie un-
tenstehend definiert) (das "Offentliche Angebot iiber das Zeichnungsportal fir
Ausgewdhlte Retail Investoren”, das Offentliche Angebot Uber die Xetra-
Zeichnungsfunktionalitat und das Offentliche Angebot tiber das Zeichnungsportal
zusammen das "Offentliche Angebot"). Angebotsaktien, die nicht im Wege des
Offentlichen Angebots verkauft werden, werden im Wege von Privatplatzierungen in
Deutschland und Osterreich und bestimmten anderen Rechtsordnungen auRerhalb
der Vereinigten Staaten von Amerika angeboten und verkauft (die "Privatplatzie-
rung"). AulRerhalb der Vereinigten Staaten von Amerika werden die Aktien der Ge-
sellschaft nur im Rahmen von Offshore-Geschaften gemafl der Regulation S nach
dem Securities Act angeboten und verkauft.

Angebotszeitraum.

Der Angebotszeitraum, in dem Anleger ihre Kaufangebote fir die Angebotsaktien
abgeben kénnen (der "Angebotszeitraum"), beginnt voraussichtlich (i) fir das Of-
fentliche Angebot Uber das Zeichnungsportal fir Ausgewahlte Retail Investoren am
21. Januar 2016 und fur das Offentliche Angebot Uber die Xetra-
Zeichnungsfunktionalitat am 22. Januar 2016. Der Angebotszeitraum endet voraus-
sichtlich sowohl fiir das Offentliche Angebot iiber das Zeichnungsportal fiir Ausge-
wihlte Retail Investoren als auch fiir das Offentliche Angebot Uber die Xetra-
Zeichnungsfunktionalitat am 3. Februar 2016. Am letzten Tag des Angebotszeit-
raums konnen Kaufangebote (i) von Retail Investoren (wie nachstehend unter E.3
definiert) bis 16:00 Uhr (Mitteleuropéische Zeit ("MEZ") und (ii) von institutionellen
Anlegern bis 17:00 Uhr (MEZ) abgegeben werden.

Preisspanne und An-
gebotspreis.

Die festgelegte Preisspanne fur das Angebot (die "Preisspanne”), innerhalb derer
Kaufangebote abgegeben werden diirfen, liegt bei € 9,00 bis € 12,00 je Angebots-
aktie.

Anderungen der Ange-
botskonditionen.

Vorbehaltlich einer méglicherweise erforderlichen Verdéffentlichung eines Nachtrags
zu diesem Prospekt behalten sich die Gesellschaft und der Sole Bookrunner das
Recht vor, die Gesamtzahl der Angebotsaktien zu erhéhen oder zu vermindern, die
Ober - und/oder Untergrenze der Preisspanne zu erhéhen oder zu senken und/oder
den Angebotszeitraum zu verlangern oder zu verkiirzen. Durch Anderungen der
Anzahl der Angebotsaktien, Anderungen bei der Preisspanne oder durch die Ver-

50




langerung bzw. Verkiirzung des Angebotszeitraums werden bereits unterbreitete
Kaufauftrage nicht unwirksam. Sollte solch eine Anderung die Veréffentlichung ei-
nes Prospektsnachtrags erfordern, steht Anlegern, die ihre Kaufauftrage vor Verof-
fentlichung des Prospektnachtrags unterbreiteten, gemaR dem Wertpapier-
prospektgesetz das Recht zu, diese Kaufauftrage innerhalb von zwei Tagen nach
Veroffentlichung des Nachtrags zu widerrufen. Anstelle des Widerrufs der vor der
Veroffentlichung des Nachtrags unterbreiteten Kaufauftrage kénnen die Anleger
ihre Auftrdge &ndern oder neue begrenzte oder unbegrenzte Kaufauftrage innerhalb
von zwei Tagen nach Veroéffentlichung des Nachtrags platzieren. Bei einer Ande-
rung der Angebotsbedingungen wird diese Anderung im Wege der elektronischen
Medien (wie Thompson Reuters oder Bloomberg) und, sofern nach dem Wertpa-
pierhandelsgesetz oder dem Wertpapierprospektgesetz erforderlich, als Ad hoc-
Mitteilung Uber ein elektronisches Informationssystem, auf dem Internetportal der
Gesellschaft und als Nachtrag zu diesem Prospekt veroffentlicht. Anleger, die
Kaufauftrage unterbreitet haben, werden nicht einzeln benachrichtigt.

Mindesttranche fir
Retail Investoren und
bevorrechtigte Zutei-
lung fir Ausgewahlte
Retail Investoren

Mindestens 10 % der tatsachlich zugeteilten Angebotsaktien werden Retail Investo-
ren zugeteilt (die "Mindesttranche fir Retail Investoren"). Allerdings kann der
Anteil an Angebotsaktien, die Retail Investoren zugeteilt werden, auch erhéht oder
verringert werden, falls von diesen Kaufantrage fir mehr oder weniger als 10 % der
tatsachlich zugeteilten Angebotsaktien abgegeben werden.

Fur Zwecke der Mindestzuteilung an Retail Investoren gilt als Retail Investor (der
"Retail Investor")

0] eine natirliche Person mit Wohnsitz in Deutschland oder Osterreich, die
Angebotsaktien fir eigene Rechnung erwirbt oder

(ii) ein spezielles Investmentvehikel mit Sitz in Deutschland oder Osterreich, das
als juristische Person zu dem ausdricklichen und alleinigen Zweck gegriin-
det wurde, Dienstleistungen auf dem Gebiet der Vermogensverwaltung oder
Vorsorgeplanung fur eine nattrliche Person zu erbringen.

Die Gesellschaft beabsichtigt, die Ausgewahlten Retail Investoren (wie un-
tenstehend definiert) bei der Zuteilung der Mindesttranche fir Retail Investo-
ren bevorzugt zu berticksichtigen.

Ausgewahlte Retail Investoren (die "Ausgewahlten Retail Investoren") sind die
folgenden Personen:

0] samtliche Mitarbeiter der BRAIN und

(ii) alle Retail Investoren der folgenden Investmentgesellschaften, die in
Deutschland oder Osterreich wohnhaft sind:

MIG GmbH & Co. Fonds 1 KG i.L.

MIG GmbH & Co. Fonds 2 KG

MIG GmbH & Co. Fonds 3 KG

MIG GmbH & Co. Fonds 4 KG

MIG GmbH & Co. Fonds 5 KG

MIG GmbH & Co. Fonds 6 KG

MIG GmbH & Co. Fonds 7 KG

MIG GmbH & Co. Fonds 8 KG

MIG GmbH & Co. Fonds 9 KG

MIG GmbH & Co, Fonds 10 KG

MIG GmbH & Co. Fonds 11 KG

MIG GmbH & Co. Fonds 12 geschlossene Investment-KG
MIG GmbH & Co. Fonds 13 geschlossene Investment-KG
MIG GmbH & Co. Fonds 15 geschlossene Investment-KG
GC Global Chance Fund GmbH & Co. KG

GA Asset Fund GmbH & Co. KG

Lieferung und Zahlung.

Die Angebotsaktien werden voraussichtlich am 9. Februar 2016 gegen Zahlung des
Angebotspreises geliefert. Die Angebotsaktien werden den Aktiondren als Miteigen-
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tumsanteile an der Globalurkunde zur Verfiigung gestellt.

Stabilisierungsmalf-
nahmen, Mehrzuteilung
und Greenshoe-Option.

Im Zusammenhang mit der Platzierung der Angebotsaktien handelt ODDO SEY D-
LER als Stabilisierungsmanager (der "Stabilisierungsmanager”) und kann als
solcher in Ubereinstimmung mit den rechtlichen Bestimmungen (§ 20 a Absatz 3
WpHG i.V.m. Verordnung (EG) Nr. 2273/2003 vom 22. Dezember 2003) Mehrzutei-
lungen vornehmen und Stabilisierungsmaflinahmen ergreifen, um den Marktpreis
der Aktien der Gesellschaft zu stiitzen und dadurch einem etwaigen Verkaufsdruck
entgegenzuwirken.

Der Stabilisierungsmanager ist nicht zu Stabilisierungsmaf3nahmen verpflichtet. Es
kann daher nicht zugesichert werden, dass Stabilisierungsmalinahmen ergriffen
werden. Sollten StabilisierungsmalRnahmen ergriffen werden, kénnen diese jeder-
zeit ohne Vorankiindigung beendet werden. Solche Mal3hahmen kdnnen ab dem
Zeitpunkt der Aufnahme des Borsenhandels der Aktien der Gesellschaft am regu-
lierten Markt der Frankfurter Wertpapierbdrse vorgenommen werden und missen
spatestens am 30. Kalendertag nach dem ersten Handelstag der Aktien beendet
sein (der "Stabilisierungszeitraum™).

Diese MalRnahmen kdnnen dazu fihren, dass der Borsenkurs der Aktien der Ge-
sellschaft hoher ist, als es ohne solche Mallhahmen der Fall gewesen wére. Des
Weiteren kann sich voriibergehend ein Borsenkurs auf einem Niveau ergeben, das
nicht von Dauer ist.

Bei mdglichen Stabilisierungsmaf3nahmen kénnen Anlegern zusétzlich zu den Neu-
en Aktien bis zu 525.000 Mehrzuteilungsaktien als Teil der Zuteilung der Angebots-
aktien zugeteilt werden (die "Mehrzuteilung”). Zum Zwecke einer solchen mdogli-
chen Mehrzuteilung werden dem Stabilisierungsmanager 525.000 Aktien der Ge-
sellschaft aus dem Aktienbesitz von dem Abgebenden Aktionar MP Beteiligungs-
GmbH (der "Abgebende Aktionar") in Form eines Wertpapierdarlehens zur Verfi-
gung gestellt. Die Gesamtzahl der Mehrzuteilungsaktien wird dabei 15 % der An-
zahl der Neuen Aktien nicht Ubersteigen. Des Weiteren wird der abgebende Aktio-
nar dem Stabiliserungsmanager eine Option zum Erwerb einer der Anzahl der
Mehrzuteilungsaktien entsprechenden Anzahl an Aktien der Gesellschaft zum An-
gebotspreis abzlglich der vereinbarten Provisionen einraumen (die "Greenshoe-
Option"). Die Greenshoe-Option endet 30 Kalendertage nach dem Beginn des
Bdrsenhandels der Aktien der Gesellschaft.

Der Stabilisierungsmanager ist berechtigt, die Greenshoe-Option in dem Umfang, in
dem die Mehrzuteilungsaktien im Rahmen des Angebots Investoren zugeteilt wur-
den, auszuiben; dabei ist der Betrag an Aktien der Gesellschaft um die Anzahl der
Aktien der Gesellschaft zu vermindern, die von dem Stabilisierungsmanager am
Tag der Ausibung der Greenshoe-Option gehalten wurden und die vom Stabilisie-
rungsmanager im Zusammenhang mit StabilisierungsmalRnahmen erworben wur-
den.

Bei Beendigung des Stabilisierungszeitraums wird innerhalb einer Woche in ver-
schiedenen Medienerzeugnissen, die im gesamten EWR vertrieben werden, eine
Mitteilung, ob es Stabilisierungsmaflinahmen gab, Uber Beginn und Ende der Stabi-
lisierungsmaRnahmen sowie Uber die Preisspanne dieser MaRhahmen veroffent-
licht. Die Ausiibung der Greenshoe-Option, der zeitliche Ablauf der Austibung und
die Anzahl und Art der betroffenen Aktien der Gesellschaft werden unverziglich in
derselben Weise bekannt gemacht.

E.4

Wesentliche Interessen
an der Emission/dem
Angebot, einschliel3-
lich kollidierender Inte-
ressen.

Der Sole Bookrunner handelt bei dem Angebot im Auftrag der Gesellschaft und
koordiniert dessen Strukturierung und Durchfihrung. Der Sole Bookrunner hat als
Underwriter einen Ubernahmevertrag (der "Ubernahmevertrag”) mit der Gesell-
schaft und dartiber hinaus am 19. Januar 2016 eine Aktienleih- und Optionsverein-
barung mit dem Abgebenden Aktionar (wie vorstehend unter E.1 definiert) (die
"Leih- und Optionsvereinbarung") abgeschlossen. Nach erfolgreichem Abschluss
des Angebots erhélt der Sole Bookrunner eine Provision. Aufgrund dieser vertragli-
chen Beziehung hat der Sole Bookrunner ein finanzielles Interesse am Erfolg des
Angebots. Zudem kdnnte der Sole Bookrunner auch in Zukunft von Zeit zu Zeit in
Geschéftsbeziehungen mit der Gesellschaft stehen.
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Es ist ferner vorgesehen, dass nach der erstmaligen Notierung und Zulassung der
Aktien der Gesellschaft zum Handel im regulierten Markt der Frankfurter Wertpa-
pierbérse mit gleichzeitiger Zulassung zum Teilbereich des regulierten Markts mit
weiteren Zulassungsfolgepflichten (Prime Standard) ODDO SEYDLER die Aufgabe
als Designated Sponsor der Gesellschaft wahrnehmen wird.

Daruber hinaus werden der Sole Bookrunner oder die mit ihm verbundenen Unter-
nehmen moglicherweise auch von Zeit zu Zeit in der Zukunft Geschéftsbeziehun-
gen mit der BRAIN unterhalten oder im Rahmen der gewdhnlichen Geschéftstatig-
keit Dienstleistungen fur die BRAIN erbringen.

Zudem koénnen der Sole Bookrunner und alle mit diesem verbundene Unternehmen
als Anleger auf eigene Rechnung im Rahmen des Angebotsaktien (wie vorstehend
unter E.3 definiert) aus dem Angebot erwerben und diese Aktien oder damit ver-
bundener Anlagen in dieser Eigenschaft auf eigene Rechnung halten, kaufen oder
verkaufen und diese Aktien oder andere Anlagen auch aufl3erhalb des Angebots
anbieten oder verkaufen. Zudem kdnnen der Sole Bookrunner oder die mit diesem
verbundenen Unternehmen finanzielle Vereinbarungen (einschliel3lich Swaps oder
Differenzkontrakte) mit Investoren abschlieBen, im Zusammenhang mit denen der
Sole Bookrunner (oder mit diesem verbundenen Unternehmen) Aktien der Gesell-
schaft jeweils erwerben, halten oder verauf3ern kénnen.

Der Abgebende Aktionar erhalt die etwaigen Erlése der Aktien aus der Ausiibung
einer Greenshoe-Option. Unter der Annahme einer vollstandigen Ausiibung der
Greenshoe-Option sowie einer Platzierung zum Mittelwert der Preisspanne wirden
sich die dem Abgebenden Aktionédr zustehenden Nettoerlése aus dem Angebot
nach Abzug von Gebulhren auf ungefahr € 5,21 Millionen bzw. 13,55 % der Netto-
gesamterlése aus dem Angebot belaufen. Der Abgebende Aktionar wird seine Ak-
tien anbieten, um Handelsliquiditat in den Aktien der Gesellschaft sicherzustellen,
aber er kann auch ein finanzielles Interesse am Angebot seiner Aktien haben.

Die Frankfurter Wertpapierborse, an deren reguliertem Markt die Aktien der Emit-
tentin mit gleichzeitiger Einbeziehung in den Teilbereich des regulierten Markts mit
weiteren Zulassungsfolgepflichten zugelassen werden sollen, stellt im Rahmen des
Offentlichen Angebots (wie vorstehend unter E.3 definiert) ihre Zeichnungsfunktio-
nalitdt im XETRA-Handelssystem fir die Sammlung und Abwicklung von Zeich-
nungsauftradgen zur Verfigung und hat dementsprechend auch ein Interesse an der
Durchfuhrung des Angebots.

Dariiber hinaus bestehen keine weiteren Interessen oder Interessenskonflikte, die
wesentlich fir das Angebot sein kénnten.

E.5

Name der Person/des
Unternehmens, die/das
das Wertpapier zum
Verkauf anbietet.

Die Angebotsaktien (wie unter E.3 definiert) werden von der ODDO SEYDLER
BANK AG, Frankfurt am Main, in ihrer Eigenschaft als Sole Global Coordinator und
Sole Bookrunner zum Verkauf angeboten.

Lock-up-
Vereinbarungen, betei-
ligte Parteien und
Lock-up-Frist.

In dem Ubernahmevertrag hat sich die Gesellschaft, von gewissen Ausnahmen
abgesehen, gegenuber dem Sole Bookrunner verpflichtet, soweit dies gesetzlich
zuldssig ist, dass die Gesellschaft, ohne vorherige schriftliche Zustimmung des Sole
Bookrunners, innerhalb eines Zeitraums von sechs Monaten nach dem ersten Han-
delstag der Aktien der Gesellschaft an der Frankfurter Wertpapierborse (welcher
aktuell fur den 9. Februar 2016 geplant ist) keine Handlung vornimmt, die darauf
abzielt, das Grundkapital der Gesellschaft zu erhéhen.

Fur einen Zeitraum von zwdlf Monaten nach ersten Handelstag der Aktien der Ge-
sellschaft an der Frankfurter Wertpapierborse (welcher aktuell fir den 9. Februar
2016 geplant ist) haben sich die MP Beteiligungs-GmbH, Herr Ulrich Putsch, die
MIG GmbH & Co. Fonds 3 KG, die MIG GmbH & Co. Fonds 4 KG, die MIG GmbH
& Co. Fonds 5 KG, die MIG GmbH & Co. Fonds 13 geschlossene Investment-KG,
die GC Global Chance Fund GmbH & Co. KG, die GA Assets Fund GmbH & Co.
KG, die Green Industries Group GmbH & Co. KG und Herr Dr. Jiurgen Eck (the
"Verpflichteten Aktionare"), von gewissen Ausnahmen abgesehen, gegentber
dem Sole Bookrunner in separaten Lock-up-Vereinbarungen und im Fall der MP
Beteiligungs-GmbH durch die Aktienleih- und Optionsvereinbarung (wie unter E.3
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definiert) verpflichtet, ohne vorherige schriftliche Zustimmung des Sole Bookrunner,
ihre Aktien oder Wertpapiere der Gesellschaft weder zu verkaufen, zu verteilen, zu
Ubertragen oder in sonstiger Weise zu veraufRern, oder eine Handlung vorzuneh-
men, die darauf abzielt, das Grundkapital der Gesellschaft zu erhéhen. Die Halfte
der von der Aktionarin Dr. Gabriele Sachse an der Gesellschaft gehaltenen Aktien
unterliegen der gleichen Lock-up Vereinbarung wie die obenstehend genannte
Lock-up Vereinbarung fir die Aktien der Verpflichteten Aktionare.Der Sole
Bookrunner hat bereits erklart, dass er einer Ubertragung der Aktien der Gesell-
schaft von den Verpflichteten Aktionaren und Frau Dr. Sachse an die Beglnstigten
im Zusammenhang mit dem beabsichtigten Post IPO Rahmenvertrag zustimmen
wird. Nach Ubertragung an die Begunstigten werden die tibertragenen Aktien der
Gesellschaft keinen VerauRerungsbeschrankungen mehr unterliegen.

E.6

Betrag und Prozentsatz
der aus dem Angebot
resultierenden unmit-
telbaren Verwéasse-
rung.

Unter der Annahme, dass alle Neuen Aktien zum Mittelwert der Preisspanne plat-
ziert werden (wie unter E.3 definiert), beliefe sich der Nettobuchwert der Gesell-
schaft, auf T€ 40.870 (Eigenkapital der Gesellschaft - berechnet auf Grundlage des
gezeichneten Kapitals, der Kapitalriicklage und den sonstigen Riickstellungen, je-
weils zum 31. Oktober 2015, und den einbehaltenen Ergebnissen zum 30. Septem-
ber 2015 - abzuglich der nicht beherrschenden Anteile und zuztglich des Eigenka-
pitals, welches im Wege des Verzichts auf das Gesellschafterdarlehen eingebracht
wurde, zuziglich des Nettoerléses aus der Ausgabe der Neuen Aktien zum Mittel-
wert der Preisspanne). Dies entspricht ca. € 2,49 je Aktie der Gesellschaft (berech-
net auf Grundlage der 16.414.348 nach dem Angebot (wie unter E.3 definiert) aus-
stehenden Aktien der Gesellschaft)). Unter den vorgenannten Annahmen wirde
das Angebot fiir Personen, die Angebotsaktien erwerben, zu einer unmittelbaren
Verwasserung von € 8,01 (76,29 %) je Aktie der Gesellschaft fuhren. Dies ent-
spricht einer Erhéhung des Nettobuchwerts vor dem Angebot je ausstehender Aktie
der Gesellschaft von € 0,58 um € 1,91 (329,31 %) auf € 2,49 nach dem Angebot
zugunsten der Bestehenden Aktionéare.

Jede Neue Aktie ist mit den gleichen Stimmrechten ausgestattet wie die bereits
bestehenden Aktien der Gesellschaft. Jede Aktie berechtigt zu einer Stimme in der
Hauptversammlung der Gesellschaft. Unter der Annahme, dass alle Neuen Aktien
voll platziert werden, wird der Anteil jedes bestehenden Aktionars am Grundkapital
und an den Stimmrechten der Gesellschaft, der keine Aktien aus der IPO-
Kapitalerhdhung zeichnet, daher um rund 21,32 % verwassert.

E.7

Schatzung der Ausga-
ben, die dem Anleger
vom Emittenten in
Rechnung gestellt
werden.

Entfallt. Anlegern werden von der Gesellschaft oder dem Sole Bookrunner keine
Kosten in Rechnung gestellt.
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3. RISKFACTORS

An investment in the shares of B.R.A.Il.N. Biotechnology Research and Information Network AG (the "Com-
pany", "BRAIN AG" or the "Issuer" and together with its consolidated subsidiaries "BRAIN") is subject to a
number of risks. Prospective investors should carefully consider the following risks together with all the oth-
er information contained in this Prospectus prior to making any investment decision regarding the Compa-
ny's shares. The following risks, alone or together with additional risks and uncertainties not currently known
to the Company, or that the Company might currently deem immaterial, could materially adversely affect the
Company'’s business, financial position and results of operations. The market price of the Company's shares
could fall if any or all of these risks were to materialise, in which case prospective investors could lose all or
part of their investment.

Prospective investors should carefully consider whether an investment in the Company's shares is suitable
for them in light of the risks described below, the other information in this Prospectus and their personal
circumstances.

The order in which the following risks are presented is not an indication of the likelihood of these risks actu-
ally materialising, or their likely significance or degree, or the scope of any potential harm to the Company’s
business, financial position, or results of operations that might result.

3.1 Risks Relating to BRAIN AG’s Business

BRAIN has recorded operating losses in each of the fiscal years since 2008 and it is uncertain
whether, when, and in what amount it will generate profits in the future.

BRAIN has recorded operating losses in each of the past fiscal years since 2008. In fiscal year 2012/2013 it
reported EBIT of €-4,389 thousand, in fiscal year 2013/2014 EBIT of €-4,817 thousand, and in fiscal year
2014/2015 EBIT of € -4,573 thousand (based on the audited IFRS consolidated financial statements for
each of the three respective fiscal years). These losses mainly reflect the expenses for BRAIN's own re-
search and development activities. In BRAIN’s opinion, these own research and development activities
were a precondition for the growth already achieved by the Company and are intended to facilitate its
planned future expansion. In future years, BRAIN intends to continue or even increase its own research and
development activities in order to achieve its strategic goals. In the future BRAIN will need to increase its
revenues or decrease its costs base in order to generate profits. To achieve an increase in revenues,
BRAIN needs to develop solutions successfully and cost efficiently and to develop and produce products
cost effectively and in large quantities and to market and sell these products profitably. If the development
of new solutions fails or if the products of BRAIN do not achieve market acceptance at prices which are
attractive for BRAIN, BRAIN will not become profitable. No assurance can be given that BRAIN will succeed
in operating profitably and in generating profits in future fiscal years. At the date of this Prospectus, BRAIN
AG and some or — as the case may be — all of its shareholders are under negotiation regarding the conclu-
sion of a post IPO framework Agreement. According to the current status of negotiations it is intended that
some of the shareholders of BRAIN AG or — as the case may be — all of them sell in one or several tranches
following the executed IPO a number of shares of BRAIN AG to certain eligible managing employees of the
Company under still to be defined conditions or, instead of the sale of shares, agree to make payments to
these employees if and to the extent they sell their shares of BRAIN AG. Depending on the final conditions
of the post IPO Framework Agreement, it cannot be excluded, that the services rendered by Shareholders
under this Agreement have to be classified as equity—settled share based payments in accordance with
IFRS, which have to be recognised by the Company as expenses. This would negatively affect BRAIN’s
results irrespective of the fact, that the process would be recorded in equity with no impact on income. Gen-
erating continuing losses could materially adversely affect BRAIN’s business and its net assets, financial
position, and results of operations.

The players in the competitive environment in which BRAIN offers its research and development
services and its products frequently include companies, especially large industrial enterprises, with
superior financial strength and substantially greater research, development, sales, and marketing
capacity.

BRAIN's core business includes developing biotechnology solutions on the basis of enzymes, performance
microorganisms and BioActive compounds for industrial use. BRAIN’s research and development services
are generally based on collaboration agreements in which BRAIN is commissioned and paid by its partners,
mostly large industrial enterprises, for example, from the chemical, food, or cosmetics industries or the
wound care market. These partners may in the future prefer to use their own research and developments
units or engage competitors of BRAIN and hence decrease or even terminate their collaboration with
BRAIN. These enterprises frequently have their own research and development capacity. It cannot be ruled
out that, in the future, BRAIN will increasingly lose out to the relevant business units of these enterprises
when competing for commissions for research and development projects. This risk may occur in particular if,
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on the one hand, the conditions offered by BRAIN fail to satisfy potential partners or they are not convinced
that BRAIN has the expertise needed to successfully develop the desired solution. On the other hand, po-
tential partners may increasingly decide, for business policy or other reasons, to develop the solutions they
are looking for in house and therefore decide, as a matter of principle, not to enter into cooperative ventures
with external partners such as BRAIN. Most of BRAIN's customers have their own research and develop-
ment departments which they could engage for these services or have sufficient financial means to build up
such departments. Equally, it cannot be ruled out that competitors of BRAIN, in particular suppliers of com-
parable research and development services will increasingly be commissioned to perform research and
development work in the future, instead of BRAIN. Many of these competitors are large industrial enterpris-
es and have superior financial strength and substantially greater research, development, sales and market-
ing capacity than BRAIN. As a result, such competitors are in a position to increase investment in their
product and service portfolio and, as a result, may offer their product and service at a higher quality or at
more attractive prices than BRAIN. Moreover, new market entrants, such as well-funded start-up compa-
nies or well-equipped university groups offering research and development services comparable to BRAIN
might enter the market or some of BRAIN's current competitors may be acquired by, receive investment
from or enter into strategic relationships with well-established and well-financed companies or investors
who would enhance their competitive positions. Any of these outcomes could materially adversely affect
BRAIN’s business and its net assets, financial position, and results of operations.

The markets in which BRAIN's collaboration partners are developing products and the markets in
which BRAIN develops and markets own products are highly competitive.

The markets in which BRAIN's collaboration partners are offering products are, and will continue to be high-
ly competitive, and there can be no assurance that these collaboration partners will be able to compete
effectively. There are numerous companies present in these markets that are developing products that may
compete with, and could adversely affect the prices for, any products developed by BRAIN's collaborators
using BRAIN's solutions. Many of these competitors and potential competitors are well—-established compa-
nies with significant resources and experience, along with well-developed distribution systems and net-
works for their products, valuable historical relationships with potential customers and extensive sales and
marketing programmes for their products. Some of these competitors might use these resources and their
market influence to impede the development and acceptance of the products developed by BRAIN's collab-
oration partners using solutions developed by BRAIN. This could lead to BRAIN failing to receive the ex-
pected payments under the collaboration agreements (especially licensee fees). In addition, BRAIN's col-
laboration partners could be driven out of the market and decide to terminate their cooperation with BRAIN
due to the competitive market environment.

BRAIN faces considerable competition not only in relation to partnerships for developing biotechnology so-
lutions but also with respect to its own products for both business customers (B2B) and consumers (B2C).
BRAIN’s competitors for both the enzymes offered to industrial customers and the cosmetics products for
consumers are mainly significantly larger enterprises, which consequently have larger resources in the are-
as of finance, technology, procurement, development, and management, among others. Such competitors
may therefore be able to react faster and better to market changes and customer wishes as they arise, or to
devote more resources to developing or marketing new or enhanced products. Fiercer competition resulting
from the abovementioned factors could lead to price cuts, falling margins and revenue pressure, or to
BRAIN failing to achieve its target market position and to a decline in its market share. All of the above
could materially adversely affect BRAIN’s business and its net assets, financial position, and results of op-
erations.

BRAIN could be unsuccessful in its search for industrial biotechnology solutions or the search for
such solutions could require more resources than expected.

One of BRAIN's nature source of revenues is the collaboration business with industrial partners in which
BRAIN is commissioned to find biotechnology solutions for specific industrial applications. No assurance
can be given that BRAIN will be successful when it attempts — generally on the basis of a collaboration
agreement — to develop such solution for its partner’s intended purpose on the basis of enzymes, perfor-
mance microorganisms or BioActive compounds. Rather, it could happen that BRAIN fails to find a solution
(for example, because there is no possible solution at all or because BRAIN is unable to find it), or that it
finds a solution that is too expensive in practice or that has other disadvantages. Furthermore, it is possible
that BRAIN could successfully develop a solution, but that the effort involved — for example in the form of
the additional time spent on the solution by appropriately qualified staff — might be considerably greater than
BRAIN expected and that this effort might therefore not be covered, or might not be covered entirely, by the
payments agreed with the partner concerned. Depending on the payment arrangements with the partner
concerned, this could lead to BRAIN failing to receive expected payments (and in particular so—called "mile-
stone payments") which could lead to BRAIN having to bear certain costs which will not be matched by any
income. Furthermore, an unsuccessful search for solutions could damage BRAIN'’s reputation as a suitable
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potential expert partner for industrial biotechnology solutions, and could therefore impact BRAIN'’s revenue-
generating ability generally. All of the above could materially adversely affect BRAIN’s business and its net
assets, financial position, and results of operations.

BRAIN could lose its position with respect to its technological and scientific expertise or be unable
to adapt its research and development services and its products in time to new developments, tech-
nologies, and input materials.

BRAIN believes that its expertise in developing solutions based on enzymes, performance microorganisms
and BioActive compounds for industrial biotechnology applications makes it, in its own assessment, one of
the technology and scientific leaders in the field. Maintaining and, if possible, enhancing this position de-
pends among other things on whether BRAIN is able to access new scientific discoveries to the necessary
extent, and to appropriately incorporate current technological developments into its work. No assurance can
be given that BRAIN will succeed in maintaining its current level of expertise in the field of industrial bio-
technology. Consequently, it cannot be ruled out that technologically better or economically more attractive
solutions or products will be developed outside of BRAIN, or that competitors or actual or potential partners
will obtain exclusive rights to new technologies and their use in solutions. BRAIN therefore cannot give any
assurance that it will identify new scientific discoveries and new technological developments in good time or
that it will be able to appropriately reflect them in its business. Failure by BRAIN in this area could materially
adversely affect BRAIN’s business and its net assets, financial position, and results of operations.

Any deterioration of economic conditions and the resulting effect on the capital spending of
BRAIN's collaboration partners may harm BRAIN's business and results of operations.

BRAIN's performance depends on global and regional economic conditions and their impact on levels of
spending of BRAIN's cooperation partners and customers. Several European economies were until recently,
or continue to be, in recession. These countries could experience further recession, and countries with sta-
ble or growing economies, such as Germany, could experience downturns in the future. There is a risk of
deflation affecting other European markets which may lead to a reduction in investment levels in the affect-
ed economies, increased unemployment and thereby to an aggravation of recessionary tendencies. In addi-
tion, due to the continuing economic disparities between the countries forming the Eurozone and, in particu-
lar, the political and economic turmoil in Greece, there remains the risk of a possible breakdown or restruc-
turing of the Eurozone, which, if it was to materialise, could further destabilise and negatively affect both the
global economy and the European economies. In addition, the United Kingdom may decide to leave the
European Union, which could cause severe political tensions in Europe and could have a significant nega-
tive impact on both the global economy and the European economies.

Negative economic developments typically have a negative impact on the capital spending of enterprises as
well as consumer confidence and discretionary consumer spending. Some of the factors include general
economic conditions, unemployment, consumer debt, reductions in net worth, residential real estate and
mortgage markets, taxation, energy prices, interest rates, consumer confidence and other macroeconomic
factors. In particular, BRAIN's cooperation partners could, due to negative economic developments, decide
to reduce their research and development budgets and to limit their investment in hew processes or prod-
ucts. This would lead to reduced revenues in BRAIN's cooperation business. In addition, BRAIN's business
with its own products could suffer as well, because customers may, due to negative economic environment,
choose to buy products cheaper than those offered by BRAIN. A decline in capital spending by BRAIN's
cooperation partners or in customer spending could materially adversely affect BRAIN's business and its net
assets, financial position, and results of operations.

The collaboration between BRAIN and one or more of its partners could become strained or could
break down completely.

The collaborations that BRAIN enters into — mostly with large industrial enterprises — with the aim of devel-
oping industrial biotechnology solutions using enzymes, performance microorganisms or Bioactive com-
pounds are generally designed to last several years. Over this period, a wide range of problems may arise
in relation to the partnership. For example, it may not be possible to achieve the research and development
objectives under the collaboration agreement prior to the expiration of the collaboration agreement or the
milestones due to technical hurdles, the collaboration partner concerned may change its business focus, the
markets may disappear, or the technology may be developed by competitors faster or may have been pa-
tented already. Furthermore, any of BRAIN's collaboration partners may fail to perform its obligations under
the collaboration agreements. This may result in BRAIN not receiving the expected remuneration, in the
collaboration partner concerned not entering into any further collaboration with BRAIN, or even in the exist-
ing collaboration ending ahead of schedule due to the collaboration agreement being terminated.

Even in the case of a successful partnership and the successful development of a biotechnology solution,
BRAIN may fail, in whole or in parts, to achieve the goals it was pursuing with the partnership, for example,
if the partner decides not to market the product based on the solution that was successfully developed, or if
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its marketing of the product is either totally unsuccessful or fails to meet its own targets or if the product fails
to achieve market acceptance. Moreover, some of BRAIN's existing collaboration partners do not them-
selves have the resources necessary to commercialise products and they in turn will need to rely on third
party collaborations. All of this could lead to BRAIN failing to generate the intended revenue and earnings,
to it having to bear a certain percentage of the cost of research and development activities itself, or to it
being unable to expand its own expertise in solutions development to the extent it had expected; in addition,
BRAIN’s reputation as an expert partner could be damaged and its ability to enter into additional collabora-
tions in the future could be impaired. The materialisation of any of the risks described above could material-
ly adversely affect BRAIN’s business and its net assets, financial position, and results of operations.

BRAIN might not be able to negotiate additional collaboration agreements having terms satisfactory
to BRAIN or at all.

BRAIN might not be able to enter into additional collaboration agreements due to the exclusive nature of the
current collaborations. The current collaboration agreements of BRAIN mainly provide that BRAIN conducts
research and development with regard to the area of use as defined in the collaboration agreement on an
exclusive basis for the respective collaboration partner during the collaborative period specified in the col-
laboration agreement. Because of this exclusivity BRAIN is not able to enter into a collaboration agreement
with any other collaboration partner with regard to the same area of use during the applicable collaborative
period. In addition, BRAIN's collaboration partners' competitors may not wish to do business with BRAIN at
all due to BRAIN's relationship with its existing collaboration partners. If BRAIN is unable to enter into addi-
tional collaborations, BRAIN's ability to sustain or expand its business might be significantly reduced. This
could materially adversely affect BRAIN's business and its net assets, financial position, and results of op-
erations.

BRAIN’s growth opportunities could remain limited if it is unable to increase the revenue generated
from licenses and from its own products.

The collaboration that BRAIN has entered into to date to develop solutions on the basis of enzymes, per-
formance microorganisms or BioActive compounds generally provide that, in the event that a solution is
successfully developed, the partner in question receives the unrestricted rights of use to the solution (i.e.,
the enzymes, performance microorganisms or BioActive compounds that has been identified) without
BRAIN benefitting economically from such use or benefitting only to a minor extent. Hence, going forward,
BRAIN aims to increasingly negotiate provisions in its collaboration agreements to the effect that, in such
cases, BRAIN would also receive longer—term license fees for the use of the solution in question and as a
result receive a share in the economic upside from making use of the successfully developed solution by
the collaboration partner. In addition, BRAIN aims at negotiating cooperation agreements under which
BRAIN is entitled to commercialise solutions for its own products and to market them in larger numbers, i.e.
generating economies of scale. Conversely, if BRAIN does not succeed in the future in successfully negoti-
ating such economic upsides through e.g. license fee or the permission to market own products and thereby
generating such economies of scale as described above, this could materially restrict BRAIN’s intended
growth. This could materially adversely affect BRAIN’s business and its net assets, financial position, and
results of operations.

The successful integration of enterprises acquired by BRAIN could fail and disputes could arise
with such enterprises' senior managers or minority shareholders.

BRAIN's past and future growth partly depends on the successful acquisition and integration of other enter-
prises. Over the past years, BRAIN AG acquired direct or indirect majority interests in a number of compa-
nies, now belonging to BRAIN (such as AnalytiCon Discovery GmbH, Monteil Cosmetics International
GmbH or WeissBioTech GmbH), with the remaining equity interests being held by other shareholders such
as members of the relevant acquired company's management team. Additionally, the Company does not
rule out the possibility of acquiring majority interests in other enterprises in the course of its planned exter-
nal growth, with stakes remaining in the hands of minority shareholders. In such cases the Company has to
cooperate with the minority shareholders of such existing or future acquired companies. Conflicts with such
minority shareholders could frustrate the investment. This could impact the operating business of the ac-
quired company and of BRAIN as a whole, and could lead to unexpected expenses. Equally, BRAIN might
be unable in whole or in part to implement its business goals for the acquired company in question. Fur-
thermore, such shareholder disputes at an acquired company level could impact cooperation with the ac-
quired company's management, especially if the members of the management team are also minority
shareholders of the acquired company. All of the above could materially adversely affect BRAIN’s business
and its net assets, financial position, and results of operations.
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BRAIN’s industrial property rights and business and trade secrets may potentially not be adequately
protected.

BRAIN’s competitiveness depends in particular on its ability to protect its technological and scientific know-
how, and to prevent the use of this know—how by third parties. In order to ensure such protection, BRAIN
decides in each individual case whether to apply for patent protection for specific developments — to the
extent that these are actually patentable — or whether to aim to protect such technological and scientific
know—how by keeping it secret. Equally, protecting BRAIN’s brands, company names, and product names
plays a material role ensuring the Company’s competitiveness and brand presence. Here, too, BRAIN’s
strategy is not to aim for comprehensive legal protection by applying for appropriate property rights, but
rather merely to decide on a case—by—case basis whether to apply for formal property rights or not.

Especially in view of BRAIN’s business strategy of securing industrial property rights in individual cases by
applying for protection and through registration, the possibility cannot be ruled out that BRAIN'’s intellectual
property and the names used by it in its business operations are not comprehensively protected, or that
they could infringe third—party property rights. Third parties could attempt to have BRAIN’s industrial proper-
ty rights revoked, to have the industrial property rights ruled null and void by a court, or to have property
rights transferred to themselves. In such a case, BRAIN could become involved in long and costly litigation
to protect its intellectual property, the outcome of which is uncertain. Moreover, if property rights were to
expire or to be subject to geographical restrictions, this could be used by new or existing competitors of
BRAIN to enter the markets concerned or to strengthen their positions. Furthermore, no assurance can be
given that BRAIN will also be able in the future to successfully take measures to protect its industrial proper-
ty rights and technological developments. Additionally, no assurance can be given that the measures taken
by BRAIN to protect its industrial property rights will successfully prevent the development and design of
solutions, products, or processes that are similar to or could compete with BRAIN’s solutions, products, or
processes. If BRAIN’s industrial property rights or technological and scientific know—how cannot be ade-
quately protected, this could reduce or completely eliminate BRAIN’s technological position and could
hence materially adversely affect BRAIN’s competitiveness. Finally, it is possible that BRAIN may develop
patentable solutions or products but may not itself obtain patent protection for business policy or other rea-
sons, and that a third party may then develop and successfully patent a comparable solution; in such a case
BRAIN might no longer be able to use or market its own solution or product at all, or may only be able to do
SO subject to restrictions or at additional cost. The materialisation of any of the risks described above could
substantially adversely affect BRAIN’s business and its net assets, financial position, and results of opera-
tions.

BRAIN’s business and trade secrets could become known to competitors, partners, or other third
parties, which could adversely affect BRAIN’s competitive position.

BRAIN has a large number of business and trade secrets that are not protected by industrial property rights.
These include technical know—how and other proprietary information. However, trade secrets are difficult to
protect. Despite nondisclosure agreements with staff, partners, or other contractors, no assurance can be
given that such business and trade secrets can be effectively kept secret. If, for example, BRAIN staff were
to move to a competitor, partner, or other business associate and in this context to reveal business and
trade secrets, whether lawfully or unlawfully, this could lead to such business and trade secrets being used
to BRAIN’s disadvantage. Moreover, BRAIN's competitors may independently develop equivalent
knowledge, methods and know—how without misappropriating or otherwise violating BRAIN's trade secret
rights. Where a third party independently develops equivalent knowledge, methods and know-how without
misappropriating or otherwise violating BRAIN's trade secrets they might be able to seek patent protection
for such equivalent knowledge, methods and know-how. This could prohibit BRAIN from practicing its trade
secrets.

Any of these outcomes could materially adversely affect BRAIN’s business and its net assets, financial posi-
tion, and results of operations.

BRAIN could infringe patents or other third-party property rights, or could be prevented by patents
or third-party property rights from continuing the development of its own solutions und products.

BRAIN cannot give any assurance that its solutions, products, or processes do not or will not infringe pa-
tents or other third—party property rights. Equally, the possibility cannot be ruled out that third parties will
assert claims in or out of court against BRAIN for infringing such property rights. The legal action taken as a
result of any infringement asserted could delay or prevent the continued development or delivery of solu-
tions or products. Furthermore, there is a risk that, if the proceedings were to go against BRAIN, it would be
required to pay damages or to enter into usage and license agreements entailing payment; equally, BRAIN
could be prohibited from using third—party industrial property rights without being able to find an equivalent
replacement. Depending on the amount of any damages or license payments that become due, this could
lead to material expenses for BRAIN. Any future proceedings could also lead to material losses of revenue
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for BRAIN. All of the above could materially adversely affect BRAIN’s business and its net assets, financial
position, and results of operations.

BRAIN could be exposed to warranty and product liability claims.

Solutions developed by BRAIN on the basis of enzymes, performance microorganisms or BioActive com-
pounds must comply with the relevant application requirements agreed with the partners concerned and
with all other rules and regulations applicable. Despite a variety of quality assurance measures, the possibil-
ity cannot be ruled out that BRAIN’s existing or future solutions could contain errors or defects and that
these could lead in turn to errors or defects in the relevant partner’s products. Equally, the possibility that
BRAIN’s own products contain errors or defects cannot be ruled out. Such errors or defects may be materi-
al- or product-related (for example, as a result of production errors) or they may affect a solution or a prod-
uct as a whole (for example, as a result of faulty development). Moreover, it is always possible that errors or
defects might only become apparent some time after the product in question has been launched on the
market.

Such errors or defects may result in impaired market acceptance for solutions or products as well as in
damage to BRAIN’s reputation in general, and consequently possibly also to the loss of partners or custom-
ers. Furthermore, the possibility cannot be ruled out that BRAIN may incur expenses as a result of faulty
solutions or products and resulting liability cases in the case of uninsured risks or in excess of its insurance
cover. In addition to losses caused directly by solutions or products, this may include in particular indirect
consequential damage to the property or health of, or financial losses sustained by, business associates,
customers, or other third parties, the size of which could potentially significantly exceed the value of the
solutions developed or products delivered by BRAIN. In the U.S.A. in particular, the legal system there —
which among other things provides for punitive damages — could result in the total amount of damages far
exceeding the losses actually incurred.

Furthermore, the possibility cannot be ruled out that BRAIN will be exposed in the future to material warran-
ty claims, claims for damages, or claims to the payment of contractual penalties. Moreover, the possibility
cannot be ruled out that BRAIN will have to pay damages as a result of faulty advice provided during the
development of solutions or the sale of products.

Any of the above circumstances could materially adversely affect BRAIN’s business and its net assets, fi-
nancial position, and results of operations.

BRAIN is dependent on its Management Board, senior managers, and key employees.

BRAIN’s success depends to a material extent on its senior managers, executives, and other qualified staff
in key positions, and in particular on the member of the Company’s Management Board, the managing di-
rectors of its subsidiaries, and the senior managers in the various business units. Many key employees,
including one member of the Management Board, have worked for BRAIN for a long time and their experi-
ence and knowledge would make them difficult if not impossible to be replaced if they were to leave. The
loss of senior managers or other key employees and a lack of success in recruiting new, qualified senior
managers and employees could materially adversely affect BRAIN’s business and competitive position. The
Company could suffer a significant loss of know—how, or this could end up with competitors or business
associates. There is no assurance that BRAIN will be able to retain its senior managers, other key employ-
ees and highly qualified employees to the extent desired. In addition, the development of successful bio-
technological solutions depends on BRAIN's ability to attract and retain highly skilled scientists, especially
molecular biologists, biochemists and fermentation specialised engineers. BRAIN may not be able to attract
qualified employees in the future due to the intense competition for qualified personnel among technology-
based businesses. BRAIN also faces competition from universities and public and private research institu-
tions in recruiting and retaining highly qualified scientific and management personnel. If BRAIN is not able to
attract the necessary personnel BRAIN's ability to meet the demands of its current or any future collabora-
tion with industrial partners might be adversely affected.

Any of the above circumstances could materially adversely affect BRAIN’s business and its net assets, fi-
nancial position, and results of operations.

Market acceptance of industrial biotechnology solutions and products could decline.

Current market acceptance of solutions and products that are derived from industrial biotechnology or that
have been improved by processes or products in this area could decline in the future. Such a development
could be triggered by products that turn out to be faulty or even harmful, or it could be due to industrial bio-
technology solutions and processes being associated in public — whether rightly or wrongly from a scientific
viewpoint — with genetic engineering, which at least in Germany currently has relatively negative connota-
tions. Any marked decrease in market acceptance for industrial biotechnology solutions and products could
materially adversely affect BRAIN’s business and its net assets, financial position, and results of operations.
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The insurance policies taken out by BRAIN may not be adequate to cover loss events, or that high
premiums may result in substantial costs.

A number of property and liability insurance policies have been taken out for BRAIN and the companies
belonging to BRAIN. Nevertheless, no assurance can be given that the cover offered by these policies will
be sufficient in the case of a loss being incurred. Moreover, such insurance policies entail substantial costs,
which could increase further if the premiums are raised or if it transpires that existing risks are not adequate-
ly covered and that additional insurance has to be taken out. In particular, premiums may rise if a liability
claim is made under the insurance. In addition, deductibles have often been agreed for the insurance poli-
cies, so that BRAIN would incur expenses in the amount of the deductible in the case of a claim being
brought under the insurance. Furthermore, insurance policies could terminate and BRAIN could be unable
to obtain new insurance coverage or only at unfavourable terms. Increased premiums, inadequate cover for
loss events, and payment obligations resulting from deductibles could all materially adversely affect
BRAIN’s business and its net assets, financial position, and results of operations.

Malfunctions in BRAIN’s IT systems could disrupt its business or lead to the disclosure of sensitive
company information.

BRAIN’s ability to sustain its business — and particularly its research and development activities and its pro-
duction — depends among other things on the proper functioning of the IT, data processing, and telecom-
munications systems that it uses at its various operating sites. Malfunctions and disruptions to these sys-
tems and the software used for them, including external attacks (for example, by criminal hackers or mal-
ware) could have an adverse effect on BRAIN's operations. This could lead to an impairment of BRAIN’s
research and development activities, production, or other business activities, as well as to sensitive compa-
ny information being leaked. All of the above could materially adversely affect BRAIN’s business and its net
assets, financial position, and results of operations.

BRAIN’s strategy of continuing its industrialisation through internal and external growth could be
unsuccessful which could lead to BRAIN missing its specified growth targets.

BRAIN's strategy involves generating tangible growth in its "Biolndustrial” pillar with products for both indus-
trial customers and consumers that are based on biotechnology solutions that have been developed by its
"BioScience" pillar. BRAIN wants to use this industrialisation strategy to generate greater economic benefits
from the biotechnology solutions it develops; it aims to achieve this by incorporating these solutions into
products developed and marketed by BRAIN itself and hence increasing the added value associated with
them. BRAIN intends to realise this industrialisation strategy both through internal growth (i.e. growth of its
existing business and through marketing of its new products either on subsidiary level or by granting licens-
es to large industrial companies) or externally through making dedicated acquisitions. However, there is no
guarantee that BRAIN will succeed in implementing this industrialisation strategy. For example, BRAIN
might not succeed in developing sufficient suitable biotechnology solutions in the first place. Furthermore, it
might be unsuccessful in developing suitable markets or marketable products for industrial customers or
consumers on the basis of such solutions. Even if it succeeds in developing suitable, theoretically marketa-
ble products based on a particular biotechnology solution, marketing of these products could be unsuccess-
ful, for example because competitors offer better or cheaper solutions or have more efficient marketing op-
erations, or because BRAIN's product offering fails for other reasons to gain market acceptance, either in
full or to the extent aimed for by BRAIN. Additionally, implementation of BRAIN's industrialisation strategy
could be unsuccessful or at least be significantly impeded should BRAIN be unable to make suitable acqui-
sitions. Any of the abovementioned circumstances could lead to BRAIN missing its specified growth targets
and could materially adversely affect its business and its net assets, financial position, and results of opera-
tions.

BRAIN might pursue strategic acquisitions which could have an adverse impact on BRAIN's busi-
ness if they prove to be unsuccessful.

In addition to its planned organic growth, BRAIN is aiming, where appropriate, to grow externally in the fu-
ture where opportunities arise by acquiring companies or equity interests in companies. However, no assur-
ance can be given that BRAIN will be in a position to identify suitable companies or to acquire them or equi-
ty interests in them on the envisaged terms or to integrate them successfully. Moreover, acquisitions involve
numerous risks, including unanticipated costs and other liabilities, diversion of management's attention from
BRAIN's core businesses, adverse effects on existing business relationships with current and prospective
collaboration partners, customers and suppliers, risks associated with entering markets in which BRAIN has
no or limited prior experience and potential loss of key employees. Acquisitions may also require BRAIN to
record goodwill and non amortisable intangible assets that will be subject to impairment testing on a regular
basis, to incur amortisation expenses related to intangible assets with definite useful life or incur write offs
and restructuring and other related expenses, any of which could harm BRAIN's operating results and fi-
nancial condition.
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Furthermore, the rational integration of any acquired companies or equity interests in companies is associ-
ated with substantial uncertainties and risks and requires, among other things, the ability to integrate the
acquired companies with BRAIN’s business activities to an appropriate extent and to retain or rapidly re-
place a sufficient number of qualified senior managers and other key employees. Moreover, BRAIN might
not be in a position to realise the savings and synergy effects originally projected for acquisitions. There is
also a risk that — as, for example, in the case of Monteil Cosmetics International GmbH — structural
measures the Company has undertaken in the past or will undertake in the future in order to strengthen the
equity capital and/or to improve the results of acquired subsidiaries prove to be inadequate or not sufficient
and impairment related losses on goodwill might occur.

Any of the abovementioned circumstances could materially adversely affect BRAIN’s business and its net
assets, financial position, and results of operations.

BRAIN is exposed to the danger of infringements of applicable laws and resulting sanctions and
other detrimental effects.

BRAIN is exposed in principle to the danger of infringements of applicable laws, for example in relation to
obtaining or granting to third parties improper advantages when soliciting or signing collaboration agree-
ments or other transactions for the sale of products or the procurement of goods. Such behaviour could
result in penalties, sanctions, court orders with effects on the future behaviour of the Company, the obliga-
tion to surrender profits, the Company’s exclusion from certain transactions, the revocation of certain ap-
provals or concessions, or other restrictions.

Furthermore, involvement in proceedings relating to the infringement of legal provisions, in particular in rela-
tion to obtaining or granting to third parties improper advantages, could damage BRAIN'’s reputation, lead to
the loss of existing collaboration partners or customers, or have adverse effects on BRAIN’s ability to com-
pete for business with new collaboration partners or customers from both the public and the private sector.
In addition, any compliance—related investigations or subsequent sanctions imposed on the Company could
have an adverse effect on BRAIN'’s relations with its other business associates and on its ability to acquire
new business associates. Any of the abovementioned risks could materially adversely affect BRAIN’s busi-
ness and its net assets, financial position, and results of operations.

BRAIN is exposed to interest rate and currency risk.

BRAIN has a number of interest-bearing liabilities, and in particular several loan agreements. A rise in gen-
eral interest rate levels could lead in the medium term to an increase in the interest payable by BRAIN.
Moreover, a rise in general interest rate levels would increase the interest payable by BRAIN in those cases
in which expiring fixed—interest periods for fixed-rate liabilities can only be prolonged at higher rates.

Additionally, as an international enterprise, BRAIN incurs expenses and generates earnings in different
currencies. The majority of the expenses incurred by BRAIN are denominated in euros and the clear bulk of
the revenue is also generated in euros. Nevertheless, exchange rate volatility could negatively impact
BRAIN’s competitiveness and earnings ability; for example, a decline in the U.S. dollar against the euro
could have an adverse effect.

Any of the abovementioned developments could materially adversely affect BRAIN’s business and its net
assets, financial position, and results of operations.

Any decline in the price of conventional fossil resources and in particular of oil could adversely
affect demand for industrial biotechnology solutions and products.

Demand for solutions and products on the basis of industrial biotechnology also depends on the economic
benefits or disadvantages these solutions and products offer compared with traditional manufacturing pro-
cesses. Traditional manufacturing processes or traditionally designed products often rely substantially on
the use of conventional fossil resources, and in particular the use of crude oil. Therefore, the lower the price
of conventional fossil resources and of crude oil in particular, the smaller the economic or other benefits that
can be achieved through the use of production processes or product components based on industrial bio-
technology. Persistently moderate development of prices of conventional resources, and of crude oil in par-
ticular, or even a permanent decline in these prices, could therefore cause demand for solutions and prod-
uct components from the area of industrial biotechnology to decline or result in a slower increase in this
demand. This could materially adversely affect BRAIN’s business and its net assets, financial position, and
results of operations.

BRAIN is exposed to the risk that public grants for industrial biotechnology could be reduced or
even completely cancelled, or that it might have to repay public grants already received.

Some of the projects conducted by BRAIN on its own or in collaboration with partners are publicly funded.
The public sector institutions involved could resolve not to provide grants in the future, to provide them to a
lesser extent, or to only support BRAIN to a lesser extent in the future. Furthermore, the possibility cannot

62



be ruled out that the public sector institutions that have already made grants to BRAIN could demand that
these be repaid, especially if the conditions of the grant were violated by BRAIN. Any of the abovemen-
tioned circumstances could materially adversely affect BRAIN’s business and its net assets, financial posi-
tion, and results of operations.

BRAIN’s libraries of enzymes, microorganisms, and natural substances ("BioArchive") could be
damaged or destroyed.

The libraries of enzymes, microorganisms, and natural substances that are maintained in particular at
BRAIN AG in Zwingenberg and at AnalytiCon Discovery GmbH in Potsdam are a key foundation of BRAIN’s
work. The majority of these substances has to be kept under specific circumstances, e.g. at a particular
temperature, in order to persist. If, despite the existing security measures, these libraries were to be dam-
aged or destroyed in whole or in part by fire, water, a power failure, or other events, BRAIN would only be
able to conduct its business to a limited extent, or in the worst case would be unable to continue. Damage
to or the destruction of the libraries would therefore materially adversely affect BRAIN’s business and its net
assets, financial position, and results of operations.

The use of enzymes, microorganisms and natural substances contained in BRAIN's BioArchive
could be legally restricted.

According to the Nagoya Protocol on "Access to Genetic Resources and the Fair and Equitable Sharing of
Benefits Arising from their Utilization" which was implemented into European law by a European regulation,
researchers are required to secure prior informed consent from the country of origin before accessing a
genetic resource from other countries. Furthermore, the benefits that arise from the utilisation must be
shared with the country of origin. At a product's final development stage users also have to declare to the
competent authorities that they have fulfilled these obligations. In the event of hon—compliance utilisation
will be discontinued and sanctions can be imposed. Even if the enzymes, microorganisms and natural sub-
stances contained in BRAIN's BioArchive mainly originate from Germany it cannot be ruled out that the use
of parts of the substances contained in the BioArchive might be restricted due to the abovementioned legal
provisions. Such restricted use of the BioArchive could materially adversely affect BRAIN's business and its
net assets, financial position, and results of operations.

The laboratories and production facilities operated at a number of locations within BRAIN could be
damaged or destroyed by errors in operating processes or other unplanned events.

The possibility cannot be ruled out that the laboratories and production facilities operated by BRAIN will
suffer damage. Such damage could be caused by human or technical errors in operating processes, by
unwanted reactions in the substances or auxiliaries used, or by other external influences. In such a case,
BRAIN might be unable to continue its development activities, or it might be able to continue them only to a
limited extend or with a considerable delay, and might be unable to deliver product components or products
to customers, or might only be able to do so with a delay. This could lead to the loss of payments and a loss
of reputation among the customers, and could also permanently impair BRAIN’s research and development
potential. Any of these outcomes could materially adversely affect BRAIN’s business and its net assets,
financial position, and results of operations.

Relations between BRAIN and universities, research institutions, associations, or other scientific,
industrial, or political institutions could deteriorate.

BRAIN has numerous contacts to universities, research institutions, associations, and other scientific, indus-
trial, and political institutions and to the key personnel there. If this network were to deteriorate, for example
because contacts at the institutions concerned leave office, because of lower acceptance of BRAIN as a
partner for research or cooperative ventures, or simply for discussions, or because BRAIN no longer puts
the necessary effort into maintaining these contacts, this could mean that BRAIN no longer becomes aware
of scientific, industrial, or political developments that are relevant for it, and does not take them into account
in its business activities, in good time. Any of these outcomes could materially adversely affect BRAIN’s
business and its net assets, financial position, and results of operations.

BRAIN could be exposed to demands for back taxes or social security payments for past assess-
ment or settlement periods.

The most recent corporate income tax, trade tax, and value added tax audit of the significant BRAIN com-
panies covered the assessment periods up to and including February 8, 2010. The possibility cannot be
ruled out that, because of different interpretations of the facts, there may subsequently be demands for
payments of back taxes or demands for additional social security contributions. In addition, changes in the
law or changes in administrative tax practice could lead to additional tax demands. Such additional de-
mands could materially adversely affect the BRAIN Group’s business and its net assets, financial position,
and results of operations.
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There is arisk that loss carryforwards cannot be utilised.

As of September 30, 2015, BRAIN had provisional trade tax loss carryforwards of € 23,897 thousand and
provisional corporate income tax loss carryforwards of € 23,667 thousand. BRAIN’s tax loss carryforwards
could be at risk in the future. In general, loss carryforwards cannot be used (proportionately or fully) to offset
tax liabilities if, within a period of five years, more than 25 % of the Company’s subscribed capital, member-
ship rights, ownership rights or voting rights are transferred directly or indirectly to an acquirer, a party relat-
ed to the acquirer, or a group of acquirers acting in concert. A capital increase is equivalent to the transfer
of subscribed capital if it leads to a change in the percentage ownership interests in the corporation’s capi-
tal. A transfer of up to and including 50 % of the Company’s subscribed capital causes a corresponding pro-
rata elimination of tax loss carry forwards and current losses whereas, a transfer involving more than 50 %
of the subscribed capital, membership rights, ownership rights or voting rights, tax losses and tax loss carry
forwards will be eliminated in their entirety. If BRAIN is unable to partially or fully offset loss carryforwards to
a significant extent, this could materially adversely affect BRAIN’s business and its net assets, financial
position, and results of operations.

Risks could arise in connection with the lack of reliability of opinions and forecasts.

The assumptions and statements reproduced in this Prospectus represent opinions and forecasts by the
Company’s Management Board and the Company’s employees in key positions at BRAIN. They represent
the current views of these persons with regard to potential future events that, however, are still uncertain
and that are therefore subject to various risks with regard to their actual occurrence. A large number of fac-
tors could lead to the actual results diverging materially from the forecast position. Neither BRAIN nor the
Company’s Management Board or its key employees give any assurance as to the future correctness of the
opinions given in this Prospectus and as to whether or not forecast developments will occur. Moreover,
investors’ attention is drawn to the fact that neither the Issuer nor ODDO Seydler Bank AG are obligated to
update the opinions and forecasts contained in this Prospectus in relation to potential future results, or to
adapt them to future events and developments.

BRAIN might not be in a position to cover its financing requirements in the future.

In the past, BRAIN's financing requirements were primarily covered by equity and debt made available by its
shareholder base. To a lesser extent, BRAIN also used third—party debt as well as silent partnerships to
cover its financing requirements. To maintain its competitiveness, to reach its growth targets set for the
future, or to reach other planned business goals, BRAIN may face the need to raise further equity or debt
capital beyond the extent currently expected by BRAIN. A corresponding capital requirement may, moreo-
ver, arise when larger liabilities become due. Such larger liabilities that will become due in the future include
in particular currently outstanding loans provided by the Company's shareholders. At the date of this Pro-
spectus BRAIN has been granted two shareholder loans by its major shareholder MP Beteiligungs-GmbH
(one shareholder loan in the amount of up to € 8,188,530 which terminates on December 30, 2016 and one
shareholder loan in the amount of up to € 5,000,000 which terminates on June 30, 2017). In total, loan liabil-
ities from these shareholder loans amounted to approximately € 3.7 million as of the date of this Prospec-
tus. Subject to potential extensions, this amount becomes due for repayment on December 31, 2016. Be-
sides that, contributions under a silent partnership agreement in the amount of € 840,000 become due for
repayment on March 31, 2016.

No assurance can be given that if BRAIN faces the need to raise further equity or debt capital such future
funding will be available to the Company on favourable terms or at all. Should BRAIN not be in a position to
cover any financing requirement that may arise in the future using equity or debt capital made available to it
on terms and conditions it considers to be reasonable, this may impact on the Company's ability to continue
as a going concern and could force BRAIN into insolvency or liquidation.

Any of the above circumstances could materially adversely affect BRAIN’s business and its net assets, fi-
nancial position and results of operations.

BRAIN AG entered into silent partnership agreements under which it granted profit participation
rights and consent rights to external investors. In case of violation of contractual obligations and
termination, BRAIN might not be able to meet the repayment obligation or to pay a premium.

In 2006 BRAIN AG entered into a silent partnership agreement with MBG H Mittelstandische Be-
teiligungsgesellschaft Hessen mbH ("MBG H") which provides for a fixed remuneration and a share in
BRAIN AG’s profits. In addition BRAIN AG requires the prior consent of MBG H for certain measures de-
fined in the silent partnership agreement, such as appointment or dismissal of members of the Management
Board or transactions which are significantly and substantially beyond the ordinary course of business. In
addition, BRAIN AG is obligated not to distribute any dividends during the term of the silent partnership
agreement. The silent partnership is repayable in three annual instalments beginning on March 31, 2014
and ending on March 31, 2016.
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In addition, in 2014 BRAIN AG entered into a silent partnership agreement with Hessen Kapital | GmbH
which as well provides for a fixed remuneration and a share in BRAIN AG’s profits. Hessen Kapital | may
terminate the silent partnership agreement for different defined causes, such as implementation of
measures which are beyond the ordinary course of business and might have significant effects on the finan-
cial position of the Company, in particular the extraordinary extension of the scope of business or the sale of
business, as well as — provided Hessen Kapital | has not granted its prior permission — the implementation
of measures such as capital increases and reductions or acquisitions of participating interests or payments
of dividends. The silent partnership is repayable in three annual instalments beginning on June 30, 2022
until June 30, 2024.

If BRAIN AG breaches one of the aforementioned contractual obligations, the other party might be entitled
to terminate the respective silent partnership agreement. In case of a termination, the fixed remuneration
will be due to repayment and BRAIN AG might possibly have to pay a premium. BRAIN might not be able to
meet these payment obligations or might face the need to arrange refinancing measures. This could materi-
ally adversely affect BRAIN’s business and its net assets, financial position and results of operations.

BRAIN's operational and financial planning may be inadequate and its management resources may
be insufficient to ensure accurate financial management and reporting.

BRAIN's operational and financial planning and management reporting systems may not be adequate and
thus not provide BRAIN's management with as accurate information as required, or not provide the required
information in time. Also the bookkeeping and accounting department may not be able to comply with all
accounting standards and procedures as the basis for reporting and accounting, especially the bookkeeping
and accounting department might fail to comply with requirements of law and IFRS. BRAIN has no in-
tregrated and structured group-wide reporting system and data acquisition system. BRAIN’s consolidated
financial statements are prepared manually without a sufficient documentation which, in the past, led to
mistakes in its financial statements and may continue to do so in the future. Besides that, BRAIN has no
consolidated accounting guidelines or other reporting requirements as a basis for a uniform accounting with-
in the Group and for consolidation purposes. Furthermore no assurance can be given that current or future
measures BRAIN has or will undertake to improve its group accounting prove to be appropriate and suc-
cessful. In particular no assurance can be given that the recent appointment of a further member of the
Management Board with responsibility for finances proves to be appropriate and sufficient to implement all
pursued and necessary measures for the swift and successful optimisation of the accounting system. Any
inability to maintain operational and financial planning and reporting systems may result in future financial
statements of BRAIN that are not in accordance with applicable requirements of the law and IFRS, and as a
result do not present a true and fair view of the assets and liabilities, financial position, results of operations,
cash flows and changes in shareholders’ equity of the Company and its subsidiaries. Furthermore, such
inability to maintain operational and financial planning and reporting systems may inpair BRAIN’s business
operations because BRAIN's management has not the financial information required to manage the bus-
ienss and may therefore hinder BRAIN's successful growth. This could materially adversely affect BRAIN’s
business and its net assets, financial position and results of operations.

BRAIN may not be able to improve and maintain an efficient system of internal controls over finan-
cial reporting, and BRAIN's internal reporting or risk management procedures may not be adequate
to meet the needs of its growing business.

According to German corporate law, the management of a corporation (Aktiengesellschaft) is responsible
for maintaining adequate internal controls over financial reporting. BRAIN is in the process of refining its
system of internal controls as well as its internal reporting and risk management procedures in order to
meet the requirements of a listed company. BRAIN may be unable to implement adequate internal controls
and internal reporting or risk management procedures. Consequently, BRAIN may be unable to detect and
react to risks arising in the course of its business. In addition, any failure to establish or maintain an effec-
tive system of internal controls over financial reporting could limit BRAIN’s ability to report its financial re-
sults accurately and in a timely manner or to detect and prevent fraud. BRAIN may fail to discover incon-
sistencies between internal and external financial reporting. BRAIN may also lose confidential financial in-
formation.

The materialization of any of the risks described above could have a material adverse effect on BRAIN’s
business and its net assets, financial position and results of operations.

Unfavourable judgments or settlements in litigation could result in financial burdens for BRAIN.

The possibility cannot be ruled out that, in the future, BRAIN will be involved in major litigation and will be
ordered to pay significant amounts of money, to provide services or make payments in kind or in other
ways, or that it will have to accept the payment or rendering of such services due to a settlement entered
into to end a legal dispute. Such judgments or settlements could materially adversely affect BRAIN’s busi-
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ness and its net assets, financial position, and results of operations, especially if BRAIN is not entitled to
any other enforceable recourse or compensation claims.

BRAIN is subject to legal and other regulatory requirements, which may change and thus constrain
the business of BRAIN or lead to additional costs.

BRAIN is subject to many different legal and other regulatory requirements, for example those under genet-
ic engineering law (Gentechnikgesetz), occupational health and safety requirements, — such as the EC
Regulation on Registration, Evaluation, Authorisation and Restriction of Chemicals "REACH" (Regulation
(EC) No. 1907/2006), the German Food and Feed Code (Lebensmittel-, Bedarfsgegenstande- und Futter-
mittelgesetzbuch), the German Medical Devices Act (Medizinproduktegesetz), and the German Cosmetics
Regulation (Kosmetikverordnung). To the extent that BRAIN’s business has international reach, for example
in the distribution of products abroad, BRAIN is in addition subject to not only German laws, but also the
laws of other countries as well as of the European Union, which undergo constant development and are
becoming increasingly more demanding. Moreover, the requirements relevant to BRAIN are continually
being adapted, at the international and national level, to technological progress and the population’s gener-
ally increasing need for safety, quality, environmental compatibility, and a lack of health risks — especially in
relation to foods and cosmetics products. It is therefore possible that the regulatory requirements relevant to
BRAIN and applicable to its development and manufacturing processes and to its solutions and products
will become increasingly tighter. Likewise, the possibility cannot be ruled out that, because of regulatory
changes, certain development or manufacturing processes at BRAIN or certain of BRAIN’s solutions and
products can only be continued at an increased cost or to a limited extent, or in the worst case cannot be
continued at all.

Any of the above circumstances could materially adversely affect BRAIN’s business and its net assets, fi-
nancial position, and results of operations.

BRAIN could be unsuccessful in managing and controlling BRAIN's future growth efficiently
enough.

BRAIN's goal of expanding its business activities through both internal and external growth and in particular
by successfully implementing its industrialisation strategy may require expansion of its business organisa-
tion under certain circumstances. The control and management of this growth process may be unsuccess-
ful. If BRAIN continues to grow, the current management structure and available staff, systems and equip-
ment may no longer be sufficient. BRAIN will only be able to organise its business operations efficiently and
to prevent the misallocation of resources if it succeeds in adapting and expanding its operating processes
and its financing and management structure in line with this, and if it acquires and permanently retains a
sufficiently large number of qualified employees. BRAIN may not be in a position to fulfil these requirements
and therefore may not achieve its development, production and marketing targets under certain circum-
stances. This could materially adversely affect BRAIN’s business and its net assets, financial position, and
results of operations.

Changes in assumptions underlying the carrying value of certain assets, including as a result of
adverse market conditions, could result in impairment of such assets, including intangible assets
such as goodwill.

BRAIN’s intangible assets amounted € 8,035 thousand as of September 30, 2015. Goodwill makes up a
significant proportion of these intangible assets. In line with group accounting policies, goodwill and certain
other intangible assets with indefinite useful lives are tested for impairment periodically and whenever there
is an indication that their carrying value may not be fully recoverable. Goodwill and other identified intangi-
ble assets may become impaired as a result of worse—than—expected performance of BRAIN, adverse mar-
ket conditions, unfavourable legal or regulatory changes or many other factors. Especially with regard to
BRAIN's subsidiary Monteil Cosmetics International GmbH ("Monteil"), the development of which was neg-
atively influenced by a highly competitive cosmetic market in the past and was far below the Management's
expectations, it cannot be excluded that in the future partial or full impairment of the existing goodwill of
Monteil might become necessary. To reverse the negative development of Monteil the Company — together
with the other shareholder of Monteil — currently has undertaken a number of measures (such as for exam-
ple the implementation of a new communication and sales concept), especially with the aim to strengthen
the equity capital of Monteil and to secure its corporate financing. If these measures deviate from the
planned approach or the target is missed, especially because the measures prove to be inadequate or not
sufficient, impairment of the goodwill of Monteil might occur. The recognition of these and other impairment
related losses on goodwill could have an adverse effect in the consolidated EBIT of BRAIN.

As of September 30, 2015 property, plant and equipment represent 22.6 % of total assets and inventories
21.4 % of total assets. Both statements of financial position items may also become impaired in the event of
a downturn in business. All of this could materially adversely affect BRAIN’s business and its net assets,
financial position, and results of operations.
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3.2 Risks Relating to the Offering

Following the Offering, the existing shareholders will retain a significant interest in the Company
and their interests may conflict with those of the other shareholders.

Following the successful completion of this Offering, the existing shareholders will continue to own approxi-
mately 75.48 % of the outstanding share capital of the Company (assuming full placement of all New
Shares and full exercise of the Greenshoe Option). The interests of the existing shareholders may be differ-
ent from BRAIN's interests or those of other shareholders. The remaining stake held by the existing share-
holders may have the effect of making certain transactions more difficult or impossible without the support
of the existing shareholders, and may have the effect of delaying, postponing or preventing certain major
corporate actions, including a change of control in the Company, and could thus prevent mergers, consoli-
dations, acquisitions or other forms of combination that might be advantageous for investors.

The realisation of any of the existing shareholder's interests which are in conflict with those of the Company
or the other shareholders could have a material adverse effect on the value of the Company’s shares and
on BRAIN’s net assets, financial position and results of operations.

BRAIN's ability to pay dividends depends, among other things, on its financial position and results
of operations.

The Company has not paid any dividends to its shareholders in the past and does not currently intend to
pay dividends in the foreseeable future. The Company's ability to make such payments depends, among
other things, on BRAIN’s results of operations, its financing and investment requirements, and the availabil-
ity of distributable profits. Certain reserves must be established by law and have to be deducted when cal-
culating the distributable profit. In addition, BRAIN’s current debt financing arrangements contain, and its
future debt financing arrangements may contain, covenants which impose restrictions on BRAIN'’s business
and on the Company’s ability to pay dividends under certain circumstances. Any of these factors, individual-
ly or in combination, could restrict BRAIN's ability to pay dividends.

The Company’s shares have not previously been publicly traded, and there is no guarantee that an
active and liquid market for the Company’s shares will develop.

Prior to this Offering, there has been no public market for trading in the Company’s shares. The placement
price (the "Offer Price") is being determined by way of a bookbuilding process. There is no guarantee that
this Offer Price will correspond to the price at which the Company's shares will be traded on the stock ex-
change after the Offering or that, following the listing, an active trading in the Company’s shares will develop
or be maintained. The failure to develop or maintain an active trading may affect the liquidity of the Compa-
ny’s shares and BRAIN cannot give any assurance that the market price of the Company’s shares will not
decline below the Offer Price. Consequently, investors may not be in a position to sell their shares in the
Company quickly or at or above the Offer Price.

The Company’s share price could fluctuate significantly, and investors could lose all or part of their
investment.

Following this Offering, the Company’s share price will be affected primarily by the supply and demand for
the Company’s shares and could fluctuate significantly in response to numerous factors, many of which are
beyond BRAIN’s control. These include, but are not limited to, fluctuations in actual or projected results or
operations, changes in projected earnings or failure to meet securities analysts' earnings expectations, the
absence of analyst coverage for BRAIN, changes in trading volumes in the Company’s shares, changes in
macroeconomic conditions, the activities of competitors and suppliers, changes in the market valuations of
similar companies, changes in investor and analyst perception in relation to BRAIN or its industry, changes
in the statutory framework in which BRAIN operates and other factors, and can therefore be subject to sub-
stantial fluctuations. In addition, general market conditions and fluctuations in share prices and trading vol-
umes generally could lead to pricing pressures on the Company’s shares, even though there may not be a
reason for this based on BRAIN’s business performance or earnings outlook. In particular, public perception
of the Company as a biotechnology company could result in the Company’s share price moving in line with
the prices of other shares in companies of this nature, which have traditionally tended to be more volatile
than the shares prices of companies operating in other industries. If the Company’s share price or the trad-
ing volume in the Company’s shares decline as a result of any or all of these events materalising, investors
could lose part of all or their investment in the Company’s shares.

Future offerings of debt or equity securities by BRAIN could adversely affect the market price of the
Company’s shares, and future capitalisation measures could substantially dilute the interests of the
existing shareholders.

BRAIN may require additional capital in the future to finance its business operations and growth. BRAIN
may seek to raise capital through offerings of debt securities (potentially including convertible debt securi-
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ties) or additional equity securities. Issuance of additional equity securities or securities containing a right to
convert them into equity, such as convertible bonds, could potentially reduce the market price of the Com-
pany’s shares and would dilute the economic and voting rights of the existing shareholders if made without
granting preemptive rights to the existing shareholders. Because the timing and nature of any future offering
would depend on market conditions at the time of such an offering, BRAIN cannot predict or estimate the
amount, timing or nature of future offerings. In addition, the acquisition of other companies or investments in
companies in exchange for newly issued shares of the Company, as well as the exercise of stock options by
BRAIN’s employees in the context of the existing and possible future stock option programmes or the issu-
ance of the Company's shares to employees in the context of possible future employee stock participation
programmes, could lead to a dilution of the economic and voting rights of the existing shareholders. The
shareholders thus bear the risk that such future offerings could reduce the market price of the Company’s
shares and dilute their shareholdings.

Future sales by the existing shareholders could depress the price of shares in the Company.

Sales of a substantial number of the Company’s shares in the public market following the successful com-
pletion of this Offering, or the perception that such sales might occur, could depress the market price of the
Company’s shares and could impair BRAIN’s ability to raise capital though the sale of additional equity se-
curities. If, for example, the existing shareholders or one or more other shareholders of the Company effect
a sale or sales of a substantial number of the Company’s shares in the stock market, or if the market be-
lieves that such sales might take place, the market price of the Company’s shares cold decline.

An investment in the Company’s shares by an investor whose principal currency is not the euro
may be affected by exchange rate fluctuations.

The Company’s shares and any dividends to be paid in respect of them will be, denominated in euros. An
investment in the Company’s shares by an investor whose principal currency is not the euro exposes the
investor to exchange rate risk. Any depreciation of the Euro in relation to an investor's principal currency will
reduce the value of the investment in the Company’s shares or any dividends in relation to such currency.

The Company may invest or spend the proceeds of this offering in ways with which shareholders
may not agree or in ways which may not yield a return or enhance the price of the shares.

The Company may decide to use the net proceeds from the offering differently from the intention as of the
date of this Prospectus due to a change in circumstances. BRAIN's management will have considerable
discretion in the application of the net proceeds, and shareholders will not have the opportunity, as part of
their investment decision, to assess whether the proceeds are being used appropriately. Any failure to use
the net proceeds from this offering effectively could have a material adverse effect on BRAIN's business,
net assets, financial condition, cash flows and results of operations.
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4. GENERAL INFORMATION
4.1 Responsibility Statement

B.R.A.l.N. Biotechnology Research and Information Network AG, with its registered office at Darmstadter
StralBe 34-36, 64673 Zwingenberg, Germany, a German stock corporation (Aktiengesellschaft — AG) regis-
tered with the commercial register (Handelsregister) of the local court (Amtsgericht) of Darmstadt, Germany
(the "Commercial Register”), under the number HRB 24758 (the "Company", "BRAIN AG" or the "Issu-
er"), together with ODDO SEYDLER BANK AG, Schillerstrasse 27-29, 60313 Frankfurt am Main ("ODDO
SEYDLER" or the "Sole Bookrunner"), have assumed responsibility for the contents of this Prospectus
pursuant to section 5 para. 4 of the German Securities Prospectus Act (Wertpapierprospektgesetz), and
declare that the information contained in this Prospectus is, to the best of their knowledge, correct and con-
tains no material omissions.

If any claims are asserted before a court of law based on the information contained in this Prospectus, the
investor appearing as plaintiff may have to bear the costs if translating this Prospectus prior to the com-
mencement of the court proceedings pursuant to the national legislation of the member states of the Euro-
pean Economic Area (the "EEA").

4.2 Purpose of this Prospectus

This Prospectus relates to the offering of 4,025,000 ordinary registered shares of the Company with no—par
value (Stiickaktien), each such share representing a notional value of € 1.00 and with full dividend rights
from October 1, 2015, (the "Offering") consisting of:

- 3,500,000 newly issued ordinary registered shares with no—par value (Stiickaktien) from a capital
increase against contribution in cash expected to be resolved by the Management Board on February
3, 2016, to be approved by the Supervisory Board on the same day, utilising the Authorised Capital
2015/1, as resolved by a Shareholders' Meeting on July 8, 2015, and

- 525,000 ordinary registered shares with no—par value (Stlickaktien) from the holdings of the Selling
Shareholder (as defined below in 5.15 — Stabilisation Measures, Over—Allotments and Greenshoe
Option) in connection with a potential over—allotment.

This Prospectus also relates to the admission to trading on the regulated market segment (regulierter Markt)
of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) with simultaneous admission to the sub-
segment of the regulated market with additional post—admission obligations (Prime Standard) of the Frank-
furt Stock Exchange of:

- up to 3,500,000 ordinary registered shares with no—par value (Stiickaktien) from a capital increase
against contributions in cash expected to be resolved by the Management Board on February 3,
2016, to be approved by the Supervisory Board on the same day, utilising the Authorised Capital
2015/1 as resolved by a Shareholders' Meeting on July 8, 2015 and

- 12,914,348 existing ordinary registered shares with no—par value (Stiickaktien) (existing share capi-
tal).

4.3 Forward-looking statements

This Prospectus contains forward-looking statements. A forward—looking statement is any statement that
does not relate to historical facts or events or to facts or events as of the date of this Prospectus. This ap-
plies, in particular, to statements in this Prospectus containing information on the Company's future earn-
ings capacity, plans and expectations regarding the Company's business growth and profitability, and the
general economic conditions to which we are exposed. Statements made using words such as "predicts”,

"forecasts", "plans”, "endeavors" or "expects" may be an indication of forward—looking statements.

The forward-looking statements in this Prospectus are subject to risks and uncertainties, as they relate to
future events, and are based on estimates and assessments made to the best of the Company's present
knowledge. These forward-looking statements are based on assumptions, uncertainties and other factors,
the occurrence or non—occurrence of which could cause the Company's actual results, including the finan-
cial condition and profitability of the Company's Group, to differ materially from or fail to meet the expecta-
tions expressed or implied on the forward—looking statements. These expressions can be found in several
sections in this Prospectus, particularly in the sections entitled 3. Risk Factors, 14. Business especially the
sub—section 14.3 Market and Competition and 25. Recent Developments and Outlook and wherever infor-
mation is contained in this Prospectus regarding our intentions, beliefs, or current expectations relating to its
future financial condition and results of operations, plans, liquidity, business outlook, growth, strategy and
profitability, as well as the economic and regulatory environment to which the Company is subject.
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In light if these uncertainties and assumptions, it is also possible that the future events mentioned in this
Prospectus will not occur. In addition, the forward—looking estimates and forecasts reproduced in this Pro-
spectus from third-party reports could prove to be inaccurate (for more information on the third-party
sources used in this Prospectus, see 4. General Information — 4.4 Sources of Market Data). Actual results,
performance or events may differ materially from those in such statements due to, among other reasons:

- changes in general economic conditions in the markets in which BRAIN operates,

- the further development of Speciality Chemical market, in particular the level of acceptance of prod-
ucts made by biotechnology processes,

- the occurrence of accidents, natural disasters, fire or environmental damage, especially the destruc-
tion of BRAIN's BioArchive;

- the ability to implement the strategy of BRAIN,

- inability to attract and retain qualified personnel;

- changes in competitive environment and in the competition level;
- changes affecting interest rate levels;

- political changes;

- changes in laws and regulations;

- changes in taxes, including changes in tax rates.

Moreover, it should be noted that neither the Company nor the Sole Bookrunner assumes any obligation,
except as required by law, to update any forward—looking statement or to conform any such statement to
actual events or developments.

See 3. Risk Factors for a further description of some of the factors that could influence the Company's for-
ward—looking statements.

4.4 Sources of Market Data

To the extent not otherwise indicated, the information contained in this Prospectus on the market environ-
ment, market developments, growth rates, market trends and competition in the markets in which BRAIN
operates are based on the Company's and the Sole Bookrunners' assessments. These assessments, in
turn, are based in part on internal observations of the market and on various market studies.

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

- Cefic the European Chemical Industry Council ("cefic"), The European Chemical Industry — Facts &
Figures 2014, available at http://www.cefic.org/Facts-and-Figures/

- Roland Berger, diagram "Umsatzwachstum der globalen Chemiemarkte" ("sales growth of the global
chemical markets"), published in Verband der Chemischen Industrie (VCI) (association of the chemi-
cal industry), chemie report 07+08/2015, available at https://www.vci.de/vci/downloads-
vci/publikation/chemie-report/cr2015-0708.pdf

- Roland Berger, Chemicals 2035 - Gearing up for growth, May 2015, available at
http://www.rolandberger.de/media/pdf/Roland_Berger_TAB_Chemicals_2035_20150521.pdf

- Gunter Festel/Christian Detzel/Ruth Maas ("Festel/Detzel/Maas"), Original Article: Industrial biotech-
nology — Markets and industry structure, received October 19, 2011, revised November 8, 2011

- German Federal Ministry of Education and Research (Bundesministerium fir Bildung und Forschung,
"BMBF"), brochure "Weifl3e Biotechnologie — Chancen fiir eine bio-basierte Wirtschaft, June 2015,
available at http://www.bmbf.de/pub/Weisse_Biotechnologie.pdf

- biotechnologie.de, ("biotechnologie.de"), Facts & Figures — The German Biotechnology Sevtor
2015, available at https://www.biotechnologie.de/BlIO/Redaktion/PDF/de/umfrage/2015-
umfrage,property=pdf,bereich=bio,sprache=de,rwb=true.pdf

- National Academies Press ("National Academies"), Industrialization of Biology: A Roadmap to Ac-
celerate the Advanced Manufacturing of Chemicals, published 2015, purchsable at
http://www.nap.edu/catalog/19001/industrialization-of-biology-a-roadmap-to-accelerate-the-
advanced-manufacturing)

- Gruhlke/Burger-Kley, article: Chemistry or Plate? ("Chemie oder Teller?"), published September 17,
2015, available at http://www.chemanager-online.com/themen/konjunktur/chemie-oder-teller
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It should be noted in particular that reference has been made in this Prospectus to information concerning
markets and market trends. Such information was obtained from the above—mentioned market studies, pub-
licly available research and reports, internet articles and statistics. The Company has accurately reproduced
such information and, as far as it is aware and able to ascertain from information published by such third
parties, no facts have been omitted that would render the reproduced information inaccurate or misleading.
Nevertheless, prospective investors are advised to consider this data with caution. For example, market
studies are often based on information or assumptions that may be inaccurate or inappropriate, and their
methodology is inherently predictive and speculative.

Irrespective of the assumption of responsibility for the content of this Prospectus by the Company and the
Sole Bookrunner (see 4. General Information — 4.1 Responsibility Statement), neither the Company nor the
Sole Bookrunner have independently verified the figures, market data or other information on which third
parties have based their studies. Accordingly, the Company and the Sole Bookrunner make no representa-
tion or warranty as to the accuracy of any such information from third—party studies included in this Pro-
spectus. Prospective investors should note that the Company's own estimates and statements of opinion
and belief are not always based on studies of third parties.

4.5 Documents available for inspection

For the period during which this Prospectus is valid, the following documents will be available for inspection
during regular business hours at the Company's offices at Darmstadter StralRe 34-36, 64673 Zwingenberg,
Germany:

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

- the Company's audited consolidated financial statements prepared in accordance with IFRS as of
and for the fiscal year ended September 30, 2015, September 30, 2014 and September 30, 2013;

- the Company's audited unconsolidated financial statements prepared in accordance with the German
Commercial Code (Handelsgesetzbuch ("HGB")) as of and for the fiscal year ended September 30,
2015;

- the Company's audited pro forma financial information prepared in accordance with the provisions of
IDW AcPs AAB 1.004, consisting of a pro-forma profit and loss statement and accompanying explan-
atory notes, for the period from October 1, 2014 till September 30, 2015.

The annual financial statements referred to above are also published in the German Federal Gazette (Bun-
desanzeiger).

The Company's future consolidated annual and interim financial statements will be available from the Com-
pany on its website and from the paying agent designated in this Prospectus (see 16. General Information
on the Company — 16.8 Notifications, Paying Agent).

4.6 Currency presentation and presentation of figures

In this Prospectus, "Euro" and "€" refer to the single European currency adopted by certain participating
member states of the European Union, including Germany. The amounts in "U.S. Dollar", "USD" or "$" refer
to the legal currency of the USA.

Where financial information in this Prospectus is labeled "audited"”, this means that such financial infor-
mation has been taken from the audited financial statements mentioned above. The label "unaudited" is
used in this Prospectus to indicate financial information that has been taken or derived from the Company's
internal reporting system, or is based on calculation of financial data from the above-mentioned sources. All
of the financial information presented in this Prospectus is shown in millions of Euro (in € million), except as
otherwise stated. Certain financial information (including percentages) has been rounded according to es-
tablished commercial standards. As a result aggregate amounts may not correspond in all cases to the ag-
gregated amounts of the underlying (unrounded) figures appearing elsewhere in the Prospectus. Further-
more, these rounded figures may not add up exactly to the totals. Financial information presented which is
preceded by a minus sign ("-") denotes the negative of such number presented. With respect to financial
data set out in the main body of this Prospectus, a slash ("/") signifies that the relevant figure is not available
or equals zero, while a zero ("0") signifies that the relevant figure is available but is or has been rounded to
zero.

4.7 Presentation of financial information

The Company prepared its consolidated financial statements as of and for the fiscal years ended Septem-
ber 30, 2015, 2014, 2013, in accordance with International Financial Reporting Standards as adopted in the
European Union ("IFRS"). The unconsolidated financial statements of BRAIN AG as of and for the fiscal
year ended September 30, 2015 were prepared in accordance with the German Commercial Code (Han-
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delsgesetzbuch). Such consolidated and unconsolidated financial statements were audited by Pricewater-
houseCoopers Aktiengesellschaft Wirtschaftsprifungsgesellschaft, Frankfurt am Main, Germany ("PwC"), a
member of the Chamber of Public Accountants (Wirtschaftspriferkammer), Rauchstrasse 26, 10787 Berlin.

4.8 Measures not defined by IFRS (Non-GAAP Measures)

The Prospectus contains certain measures not defined by IFRS or the German Generally Accepted Ac-
counting Principles ("Non—GAAP measures"). EBIT and Total Operating Performance included herein are
Non—GAAP measures and should not be considered as an alternative to the applicable GAAP measures.
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5. THE OFFERING
5.1 Subject Matter of the Offering

This Prospectus relates to the offering of 4,025,000 ordinary registered shares of the Company with no-par
value (Stiickaktien), each such share representing a notional value of € 1.00 and with full dividend rights
from October 1, 2015, (the "Offering") consisting of:

- 3,500,000 newly issued ordinary registered shares with no-par value (Stiickaktien) from a capital
increase against contribution in cash expected to be resolved by the Management Board on February
3, 2016, to be approved by the Supervisory Board on the same day, utilising the Authorised Capital
2015/ as resolved by a Shareholders' Meeting on July 8, 2015 (the "New Shares");

- 525,000 ordinary registered shares with no—par value (Stuckaktien) from the holdings of the Selling
Shareholder (as defined below in 5.15 — Stabilisation Measures, Over—Alloments and Greenshoe Op-
tion) in connection with a potential over-allotment (the "Over—Allotment Shares" and, together with
the New Shares, the "Offer Shares").

The Offering consists of

- an initial public offer in the Federal Republic of Germany ("Germany™) and the Republic of Austria
("Austria") via the Xetra—Subscription functionality (the "Public Offer via the Xetra—Subscription
Functionality") and

- an initial public offer in Germany and Austria to Selected Retail Investors (as defined below in 5.2 —
Public Offer and Subscription — Public offer via Subscription Portal to Selected Retail Investors) by
way of subscription via the subscription portal set up on the Issuer's website (the "Public Offer via
the Subscription Portal to Selected Retail Investors”, the Public Offer via the Xetra—Subscription
Functionality and the Public Offer via the Subscription Portal to Selected Retail Investors together the
"Public Offer™).

Offer Shares which are not sold by way of the Public Offer will be offered and sold by way of private place-
ments in Germany and Austria and certain other jurisdictions in Europe and outside the United States (the
"Private Placement"). Outside the United States, the Offer Shares will be offered and sold only in offshore
transactions in reliance on Regulation S under the Securities Act (the "Securities Act").

The share capital of the Company represented by the Offer Shares that are the subject of the Offering in-
cluding potential over—allotments will total € 4,025,000.00. Thus, approximately 24.52 % of the Company's
shares (after effectuation of the issuance of all New Shares) will be offered (approximately 21.32 % without
the Over—Allotment Shares).

Immediately prior to the Offering, all of the Company's share capital was held by the Company's existing
shareholders (see 19. Shareholder Structure — 19.1 Shareholder Structure (before and after the Offering)).
Following completion of the Offering and assuming placement of all of the Offer Shares and full exercise of
the Greenshoe Option (as defined below in 5.15 — Stabilisation Measures, Over—Allotments and Greenshoe
Option), the Company's existing shareholders will continue to hold approximately 75.48 % of the share capi-
tal. The Company will receive only the proceeds of the Offering from the sale of the New Shares and the
Selling Shareholder (as defined below, see 5. The Offering — 5.15 Stabilisation Measures, Over—Allotments
and Greenshoe Option) will receive the proceeds from the sale of the Over—Allotment Shares in case of an
exercise of the Greenshoe Option, if any, in each case after deduction of fees and commissions payable by
the Company.

ODDO SEYDLER BANK AG, Schillerstrasse 27—-29, 60313 Frankfurt am Main is acting as the Sole Global
Coordinator and Sole Bookrunner.

5.2 Public Offer and Subscription

The Public Offer is aimed at all potential investors in Germany and Austria and is not restricted to specific
categories of potential investors. In Austria, the Offering will be announced by notifying the Offering to the
new—issue calendar (Emissionskalender) of Oesterreichische Kontrollbank Aktiengesellschaft.

Public Offer via the Xetra—Subscription Functionality

Under the Public offer via the Xetra—Subscription Functionality, purchase orders for the Offer Shares may
be submitted through the Xetra—Subscription functionality of the Frankfurt Stock Exchange in the XETRA
trading system for the collection and settlement of purchase orders (the "Xetra—Subscription Functionali-
ty"). Investors who want to submit purchase orders for the Offer Shares via the Xetra Subscription Func-
tionality must submit them to their respective depositary bank during the Offer Period (as defined below).
This requires that the depositary bank (i) has been admitted as a trading participant to the Frankfurt Stock
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Exchange or has access to trading on the Frankfurt Stock Exchange via an accredited trading participant;
(ii) is connected to Xetra, and (iii) is authorised and able to use the Xetra—Subscription Functionality accord-
ing to the terms and conditions for use of the Frankfurt Stock Exchange (the "Trading Participant").

Upon the investor's request, the Trading Participant submits a purchases order on behalf of the investor via
the Xetra—Subscription Functionality. ODDO SEYDLER in its capacity as order book manager collects the
purchase orders of the Trading Participants in the order book until the end of the Offer Period (as defined
below in 5.4 Price Range, Offer Period). At the end of the Offer Period, ODDO SEYDLER in its capacity as
order book manager closes the order book and accepts the purchase offers which have been submitted
without a price limit and the purchase offers which have been submitted with a price limit at the price which
is higher than or equal to the price determined by the Sole Bookrunner after consultation with the Company.

By acceptance of the purchase orders by ODDO SEYDLER, a sales contract for the number of Offer
Shares to which the acceptance relates is concluded. It is subject to the condition subsequent of the con-
summation of the underwriting agreement which was entered into by the Sole Bookrunner, ODDO & CIE.
and the Issuer (see 5. The Offering — 5.8 Underwriting).

Investors in Austria whose depositary bank is not a Trading Participant may instruct a Trading Participant
(as defined above) via their depositary bank to submit a purchase order and execute it after acceptance by
ODDO SEYDLER together with the depositary bank of the investor.

Public Offer via the Subscription Portal to Selected Retail Investors

In addition, the Offer Shares are also offered to selected retail investors via the Issuer's Subscription Portal.
Selected retail investors (the "Selected Retail Investors") are the following persons:

0] all employees of BRAIN and
(i) all retail investors of the following investment companies who are resident in Germany or Austria:

MIG GmbH & Co. Fonds 1 KG i.L.

MIG GmbH & Co. Fonds 2 KG

MIG GmbH & Co. Fonds 3 KG

MIG GmbH & Co. Fonds 4 KG

MIG GmbH & Co. Fonds 5 KG

MIG GmbH & Co. Fonds 6 KG

MIG GmbH & Co. Fonds 7 KG

MIG GmbH & Co. Fonds 8 KG

MIG GmbH & Co. Fonds 9 KG

MIG GmbH & Co, Fonds 10 KG

MIG GmbH & Co. Fonds 11 KG

MIG GmbH & Co. Fonds 12 geschlossene Investment-KG
MIG GmbH & Co. Fonds 13 geschlossene Investment-KG
MIG GmbH & Co. Fonds 15 geschlossene Investment-KG
GC Global Chance Fund GmbH & Co. KG

GA Asset Fund GmbH & Co. KG

The Public Offer via the Subscription Portal to Selected Retail Investors only addresses the Selected Retalil
Investors. The Selected Retail Investors identify themselves by entering a personal access code which they
received for this purpose prior to the Offer Period (as defined below in 5.4 Price Range, Offer Period). Retail
investors other than the Selected Retail Investors are not allowed to use the Subscription Portal to submit
their purchase orders, but have to submit their purchase orders via the Xetra—Subscription Functionality.

Under the Public Offer via the Subscription Portal to Selected Retail Investors, purchase orders for the Offer
Shares may be submitted online using the Subscription Portal accessible via the Issuer's website
(www.brain-biotech.de/investor-relations/zeichnung). Selected Retail Investors who wish to submit a pur-
chase order for Offer Shares via the Subscription Portal must, during the Offer Period (as defined below in
5.4 Price Range, Offer Period) (i) enter all the data for their purchase order in the Subscription Portal, (ii)
specify the amount within the Price Range (as defined below in 5.4 Price Range, Offer Period) the respec-
tive Selected Retail Investor is willing to pay as maximum amount per Offer Share and (iii) then forward the
purchase order to the Issuer as indicated in the Subscription Portal. The time of receipt is the transmission
time created electronically in the system. The amount the respective Selected Retail Investor is willing to
pay for the Offer Shares that are subject of the purchase order has to be transferred within two working
days after the submission of the purchase order, but not later than on the last day of the Offer Period (as
defined below in 5.4 Price Range, Offer Period), to the trust account of Bankhaus Gebr. Martin AG desig-
nated in the Subscription Portal. Purchase orders must be submitted for at least 50 Offer Shares. With re-
gard to the use of the Subscription Portal, the terms and conditions of the Subscription Portal apply.
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Purchase orders deemed effectively received are only those which fulfill the above—mentioned conditions.
The Issuer however remains entitled — notwithstanding the fact that there is no obligation for this — to also
accept subscription applications which do not comply with the above—mentioned conditions, or to undertake
allocations despite non—compliance with the above—mentioned time limits.

5.3 Private Placement

The Private Placement to qualified investors in Germany and Austria and certain other jurisdictions in Eu-
rope and outside the United States is carried out by ODDO SEYDLER as Sole Bookrunner in accordance
with the applicable exception conditions for private placements.

5.4 Price Range, Offer Period

The price range set for the Offering (the "Price Range") within which purchase orders may be placed is €
9.00 to € 12.00 per Offer Share.

The offer period during which investors may submit purchase orders for the Offer Shares (the "Offer Peri-
od") is expected to begin (i) on January 21, 2016 for the Public Offer via the Subscription Portal to Selected
Retail Investors and (ii) on January 22, 2016 for the Public Offer via the Xetra—Subscription Functionality.
The Offer Period is expected to end on February 3, 2016 for both the Public Offer via the Subscription Por-
tal to Selected Retail Investors and the Public Offer via the Xetra—Subscription Functionality. On the last day
of the Offer Period, offers to purchase may be submitted (i) until 16:00 (Central European Time) ("CET") by
Retail Investors (as defined below in 5.14 Minimum Tranche to Retail Investors and Preferential Allocation
to Selected Retail Investors) and (i) until 17:00 (CET) by institutional investors.

Subject to the publication of a supplement to this Prospectus, if required, the Company and the Sole
Bookrunner reserve the right to increase or decrease the total number of Offer Shares, to increase or de-
crease the upper limit and/or the lower limit of the Price Range and/or to extend or shorten the Offer Period.
Changes in the number of Offer Shares, changes to the Price Range or the extension or shortening of the
Offer Period will not invalidate any purchase orders that have already been submitted. If any such change
requires the publication of a supplement to this Prospectus, investors who submitted purchase orders be-
fore the supplement is published shall have the right, under the German Securities Prospectus Act
(Wertpapierprospektgesetz), to withdraw these purchase orders within two business days of the publication
of the supplement. Instead of withdrawing the purchase orders placed prior to the publication of the sup-
plement, investors may change their orders or place new limited or unlimited purchase orders within two
business days of the publication of the supplement. To the extent that the terms of the Offering are
changed, such change will be published by means of electronic media (such as Reuters or Bloomberg) and,
if required by the German Securities Trading Act (Wertpapierhandelsgesetz) or the German Securities Pro-
spectus Act (Wertpapierprospektgesetz), as an ad—hoc release via an electronic information dissemination
system, on the Company's website and as a supplement to this Prospectus. In such event, investors who
have submitted purchase orders will not be notified individually.

5.5 Offer Price and Allotment

The placement price (the "Offer Price") and the final number of Offer Shares to be placed in the Offering
will be set jointly by the Company and the Sole Bookrunner. The price will be set on the basis of the pur-
chase orders submitted by investors during the Offer Period that have been collated in the order book pre-
pared during a bookbuilding process. These orders will be evaluated according to the prices offered and the
investment horizons of the respective investors. This method of setting the number of shares that will be
placed at the Offer Price is, in principle, aimed at maximising proceeds. Consideration will also be given to
whether the Offer Price and the number of shares to be placed allow for the reasonable expectation that the
share price will demonstrate steady performance in the secondary market given the demand for the Com-
pany's shares as reflected in the order book. Attention will be paid not only to the prices offered by investors
and the number of investors wanting shares at a particular price, but also to the composition of the group of
shareholders in the Company that would result at a given price, and expected investor behavior. The Com-
pany will not charge any expenses and taxes related to the Offering to investors.

The Offer Price and the final number of Offer Shares placed in the Offering (i.e. the result of the Offering)
are expected to be set on February 3, 2016.

After the Offer Price has been set, the Offer Shares will be allotted to investors on the basis of the purchase
orders then available. The Offer Price and the final number of Offer Shares (that is, the result of the Offer-
ing) are expected to be published on or about February 3, 2016 by means of an ad-hoc release on an elec-
tronic information dissemination system and on the Company's website. Investors who have placed orders
to purchase Offer Shares can obtain information about the Offer Price and the number of Offer Shares allot-
ted to them from the Sole Bookrunner on the business day following the setting of the Offer Price. The
commencement of trading (Aufnahme des Handels) of the Company's shares on the regulated market seg-
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ment (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) is expected to take
place four banking days following the setting of the Offer Price. As book—entry delivery of the allotted Offer
Shares against payment of the Offer Price is expected to take place at the same business day as the com-
mencement of stock exchange trading, investors may not have obtained information about the number of
Offer Shares allotted to them at the time of commencement of trading. Should the placement volume prove
insufficient to satisfy all orders placed at the placement price, the Sole Bookrunner reserves the right to
reject orders, or to accept them in part only.

Any overpayments, for example due to a lower number of allocated shares or due to a lower offer price than
the amount paid by an investor, will be refunded to the respective investor.

5.6 Subscription Costs

The subscription costs of investors are solely governed by the terms and conditions of the depositary bank.
Claims arising in connection with subscription fees already paid and subscription costs which have been
incurred by an investor in connection with the subscription are solely governed by the legal relationship
between the investor and the credit institution to which the investor has submitted its purchase order.

5.7 Expected timetable for the Offering

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

January 20, 2016: Approval of this Prospectus by the German Fed-
eral Financial Supervisory Authority (Bundesan-
stalt fir Finanzdienstleistungsaufsicht, "BaFin™)

Notification of the approved Prospectus to the
Austrian financial market supervision (Oster-
reichische Finanzmarktaufsicht ("FMA").

Publication of the approved Prospectus on the
Company's website (www.brain-
biotech.de/investor-relations/wertpapierprospekt)

January 21, 2016 Application for admission of the Company's
shares to trading on the regulated market seg-
ment (regulierter Markt) of the Frankfurt Stock
Exchange (Frankfurter Wertpapierbdrse) and,
simultaneously, to the sub—segment thereof with
additional post—admission obligations (Prime
Standard)

January 21, 2016 Commencement of the Offer Period for the Public
Offer via the Subscription Portal to Selected Re-
tail Investors

January 22, 2016 Commencement of the Offer Period for the Public
Offer via the Xetra—Subscription Functionality

February 3, 2016 Close of the Offer Period for Retail Investors (as
defined below in 5.14 Minimum Tranche to Retail
Investors and Preferential Allocation to Selected
Retail Investors) at 16:00 (CET) and for institu-
tional investors at 17:00 (CET).

February 3, 2016 Determination of the Offer Price and final number
of shares allocated

Publication of the results of the Offering in the
form of an ad-hoc release on an electronic in-
formation dissemination system and on the

Company's website (www.brain-
biotech.de/investor-relations/finanzmitteilung/ad-
hoc-news)
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February 9, 2016 Commencement of trading in the Company's
shares on the Frankfurt Stock Exchange (Frank-
furter Wertpapierborse)

February 9, 2016 Book—entry delivery of the Offer Shares against
payment of the Offer Price (Closing Date)

5.8 Underwriting

The Issuer and the Sole Bookrunner ODDO SEYDLER BANK AG as Underwriter together with ODDO &
CIE., Paris, 12 Boulevard de la Madeleine, 75009 Paris, France ("ODDO") as an affiliate of the Sole
Bookrunner has entered into an underwriting agreement on January [19], 2016, with respect to the offer and
sale of the Offer Shares offered in the Offering (the "Underwriting Agreement"). The Underwriting Agree-
ment provides that ODDO SEYDLER and ODDO shall agree separately on their exact roles and responsi-
bilities in the Offering.

Under this Underwriting Agreement the Sole Bookrunner committed to subscribe up to 3,500,000 New
Shares from the capital increase to be resolved on February 3, 2016 at an issue price of € 1.00 per New
Share and underwrite such shares subject to the provision that it will offer them for purchase and sell them
under a Public Offer in Germany and Austria as well as to prospective investors under a private placement
in certain jurisdictions outside the United States, and the execution of a corresponding pricing agreement.
Outside the United States, the Offer Shares will be offered and sold by the Sole Bookrunner only in offshore
transactions in reliance on Regulation S under the Securities Act. The difference between the Offer Price
and the issue price (less any agreed commissions and costs) for each share placed has to be passed on to
the Issuer at the closing date.

The Selling Shareholder (as defined below in 5.15 — Stabilisation Measures, Over—Alloments and Green-
shoe Option) has entered into a share lending and option agreement on January 19, 2016 (the "Share
Lending and Option Agreement"), under which, for the purpose of a potential Over—Allotment, the Sole
Bookrunner will be provided with up to 525,000 Over—Allotment Shares from the holdings of MP Be-
teiligungs-GmbH, Kaiserslautern, registered with the commercial register (Handelsregister) of the local court
(Amtsgericht) of Kaiserslautern, Germany, under the number HRB 3646 (the "Selling Shareholder") in the
form of a securities loan. The total number of Over—Allotment Shares will not exceed 15 % of the number of
New Shares. In addition, the Selling Shareholder will grant the Sole Bookrunner an option to acquire up to a
number of Company's shares equal to the number of Over—Allotment Shares at the Offer Price less agreed
commissions (the "Greenshoe Option"). The Greenshoe Option will terminate 30 calendar days after the
commencement of the stock exchange trading of the Company's shares. The Sole Bookrunner shall pass
on the Offer Price (less any agreed pro rata commissions) for the Over—Allotment Shares for which the
Greenshoe Option was exercised to the Selling Shareholder upon termination of the Greenshoe Option.

Pursuant to the terms of the Underwriting Agreement and subject to certain conditions, the Sole Bookrunner
will agree to use its best efforts to offer the percentage of Offer Shares set forth below opposite of his name:

Underwriter Percentage of Offer Shares
ODDO SEYDLER SchillerstraRe 27—29 100 %
BANK AG........ccevvveee, 60313 Frankfurt am Main

The Issuer also reserves the right to cancel the Public Offer or the Private Placement at any time if specific
circumstances arise, also after the end of the Public Offer or the Private Placement until the delivery of the
Offer Shares. A termination is possible, in particular, if the Sole Bookrunner terminates the Underwriting
Agreement. The termination to which the Sole Bookrunner may be entitled under certain circumstances
include:

- A material adverse change in the national or international economic, political or financial situation has
occurred or is likely to occur or a war, armed conflict or terrorist attack has occurred which would ma-
terially affect the financial markets in Germany, Austria, Great Britain or the USA.

- Trading at the Frankfurt, Vienna, London or New York Stock Exchange has been suspended in gen-
eral and not only for technical reasons or a general moratorium on commercial banking operations in
Frankfurt, Vienna, London or New York has been imposed by the competent authorities.

- A material adverse change in the financial situation and results of operations or the business opera-
tions of BRAIN AG or its subsidiaries has occurred or it has to be expected that any of the aforemen-
tioned will materially deteriorate due to events and developments occurring in the meantime.
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- In the Sole Bookrunner's opinion, there is no sufficient demand for the Offer Shares at the time of the
proposed allotment.

If the Underwriting Agreement is terminated before registration of the capital increase in the Commercial
Register, allotments to investors become void. Any amounts already paid on the purchase price will be re-
imbursed to investors. In this respect, investors have no claim for delivery.

If the Sole Bookrunner withdraws from the Underwriting Agreement after registration of the capital increase
in the Commercial Register of BRAIN AG Offer Shares may upon election of the Sole Bookrunner only be
delivered to those investors who have already paid the purchase price.

In case short sales were already effected before the Offer Shares have been entered into the respective
purchasers' securities accounts, the seller bears the entire risk that the obligations assumed by it in connec-
tion with the short sale cannot be met through the timely delivery of Offer Shares.

For its services rendered under the Underwriting Agreement, the Sole Bookrunner shall receive a commis-
sion of up to 5.5 % of the gross issue proceeds including a discretionary incentive fee of up to 1.5 % based
on the assessment of the success of the transaction. Provided that the maximum number of New Shares is
placed at an Offer Price at the mid-point of the Price Range of € 10.50 and, thus, gross issue proceeds
would amount to € 36.75 million, BRAIN AG is obliged to pay a maximum commission of € 2.02 million.

The issuer has not consented to the use of the Prospectus for a subsequent resale or final placement of the
shares through financial intermediaries.

5.9 Information on the shares
Current and Future Share Capital; Form of the Shares

As of the date of this Prospectus, the share capital of the Company amounts to € 12,914,348 and is divided
into 12,914,348 ordinary registered shares with no—par value (Stiickaktien).

In connection with and for the purpose of the Offering, it is expected that the Company will issue up to
3,500,000 new ordinary registered shares with no—par value (Stiickaktien) from a capital increase against
contribution in cash (the "IPO Capital Increase") expected to be resolved by the Management Board on-
February 3, 2016, to be approved by the Supervisory Board on the same day, utilising the Authorised Capi-
tal 2015/I as resolved by a Shareholders’ Meeting on July 8, 2015. Upon registration of the IPO Capital In-
crease with the Commercial Register, the Company's outstanding share capital will amount to up to €
16,414,348.00 and be divided into up to 16,414,348 ordinary registered shares with no-par value
(Stuckaktien). All Company's shares will be fully paid up.

Certification of the Shares

As of the date of this Prospectus, all of the Company's shares are ordinary registered shares (Namen-
saktien) with no—par value (Stiickaktien). The Company's shares will be represented by a Global Share
Certificate (the "Global Share Certificate"), which will be deposited with Clearstream Banking Aktiengesell-
schaft, Mergenthalerallee 61, 65760 Eschborn, Germany.

Section 6 para. 3 of the Articles of Association excludes, to the extent legally permissible and not required
by the rules and procedures of a stock exchange on which the Company's shares are admitted for trading,
the right of the shareholders to receive share certificates. The Company's Management Board determines
pursuant to section 6 para. 4 of the Articles of Association the form and content of the share certificates.
The Offer Shares provide holders thereof with the same rights as all of the other shares of the Company
and do not provide any additional rights or advantages.

Voting Rights
Each share carries one vote at a general shareholders' meeting. There are no restrictions on voting rights.
Dividend and Liquidation Rights

The Offer Shares carry full dividend rights from October 1, 2015. In the event of the Company's liquidation,
any liquidation proceeds remaining after discharging the Company's liabilities will be distributed to the hold-
ers of the Company's shares pursuant to the German Stock Corporation Act (Aktiengesetz) in proportion to
their interest in the Company's share capital.

Delivery and Settlement

The delivery of the Offer Shares against payment of the Offer Price is expected to take place on February 9,
2016. The Offer Shares will be made available to the shareholders as co—ownership interests in the Global
Share Certificate.
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5.10 ISIN/WKN/Ticker Symbol

International Securities Identification Number (ISIN): DE0005203947
German Securities Code (WKN): 520394
Ticker Symbol: BNN

5.11 Transferability of the Shares, Lock-up

The Company’s shares are freely transferable in accordance with the legal requirements for ordinary regis-
tered shares. Except for the restrictions set forth in 5. The Offering — 5.16 Lock—up Agreement, Limitations
on Disposal and 5. The Offering — 5.8 Underwriting there are no prohibitions on disposals or restrictions with
respect to the transferability of the Company’s shares.

5.12 Information on existing shareholders

Immediately prior to the Offering, the existing shareholders of the company hold 100 % of the Company’s
outstanding share capital. It is expected that the existing shareholders will continue to hold approximately
75.48 percent of the Company’s outstanding share capital upon completion of the Offering (assuming full
exercise of the Greenshoe Option). For further details on the ownership structure of the Company see 19.
Shareholder Structure — 19.1 Shareholder Structure (before and after the Offering).

5.13 Allotment criteria

The allotment of Offer Shares to private investors and institutional investors will be decided by the Company
after consultation with the Sole Bookrunner. The decision ultimately rests with the Company.

Allotments will be made on the basis of the quality of the individual investors and individual orders and other
important allotment criteria to be determined by the Company after consultation with the Sole Bookrunner.
The allocation to private investors will be compatible with the "Principles for the Allotment of Share Issues to
Private Investors" published by the Commission of Stock Exchange Experts (Borsensachverstandigenkom-
mission). "Qualified Investors” (qualifizierte Anleger) under the German Securities Prospectus Act (Wertpa-
pierprospektgesetz), as well as "professional clients" (professionelle Kunden) and "suitable counterparties"
(geeignete Gegenparteien) as defined under the German Securities Trading Act (Wertpapierhan-
delsgesetz), are not viewed as “private investors” within the meaning of the allocation rules. Multiple sub-
scriptions by the same investors are permitted.

5.14 Minimum Tranche to Retail Investors and Preferential Allocation to Selected
Retail Investors

No less than 10 % of the Offer Shares effectively allocated will be allocated to retail investors (the "Mini-
mum Tranche to Retail Investors"). However, the proportion of Offer Shares allocated to retail investors
may be increased or decreased if purchase orders received from them exceed or do not reach, respectively,
10 % of the Offer Shares effectively allocated.

For the purpose of the Minimum Allocation to Retail Investors, a retail investor (the "Retail Investor") is

0] a natural person resident in Germany or Austria who purchases the Offer Shares for his own account
or

(i)  a special investment vehicle having its seat in Germany or Austria which is a legal entity established
for the express and sole purpose of providing asset management and/or retirement planning services
for a natural person.

The Company intends to prefer the Selected Retail Investors (as defined under 5. The Offering — 5.2 Public
Offer and Subscription — Public Offer via the Subscription Portal to Selected Retail Investors) in the alloca-
tion of the Minimum Tranche to Retail Investors (for further information regarding the allotment criteria see
5. The Offering — 5.13 Allotment criteria).

5.15 Stabilisation Measures, Over-Allotments and Greenshoe Option

In connection with the placement of the Offer Shares ODDO SEYDLER will act as the stabilisation manager
(the "Stabilisation Manager") and may, as Stabilisation Manager, and acting in accordance with legal re-
quirements (section 20a para. 3 of the German Securities Trading Act (Wertpapierhandelsgesetz) in con-
junction with Commission Regulation (EC) No. 2273/2003 of December 22, 2003), make over—allotments
and take stabilisation measures to support the market price of the Company’s shares and thereby counter-
act any selling pressure.

The Stabilisation Manager is under no obligation to take any stabilisation measures. Therefore, no assur-
ance can be provided that any stabilisation measures will be taken. Where stabilisation measures are taken,
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these may be terminated at any time without notice. Such measures may be taken from the date the Com-
pany’s shares are listed on the regulated market on the Frankfurt Stock Exchange (Frankfurter Wertpa-
pierbérse) and must be terminated no later than the thirtieth calendar day after the first day of trading of the
shares (the "Stabilisation Period").

These measures may result in the market price of the Company’s shares being higher than would otherwise
have been the case. Moreover, the market price may temporarily be at an unsustainable level.

Under the possible stabilisation measures, investors may, in addition to the New Shares, be allocated up to
525,000 Over—Allotment Shares as part of the allocation of the Offer Shares (the "Over—Allotment"). For
the purpose of such a potential Over—Allotment the Stabilisation Manager will be provided with up to
525,000 shares in the Company from the holdings of MP Beteiligungs-GmbH, Kaiserslautern, registered
with the commercial register (Handelsregister) of the local court (Amtsgericht) of Kaiserslautern, Germany,
under the number HRB 3646 (the "Selling Shareholder") in the form of a securities loan. The total number
of Over—Allotment Shares will not exceed 15 % of the number of New Shares. In addition, the Selling
Shareholder will grant the Stabilisation Manager an option to acquire up to a number of Company's shares
equal to the number of Over—Allotment Shares at the Offer Price less agreed commissions (the "Green-
shoe Option™). The Greenshoe Option will terminate 30 calendar days after the commencement of the
stock exchange trading of the Company's shares.

The Stabilisation Manager is entitled to exercise the Greenshoe Option to the extent Over—Allotment Shares
were allocated to investors in the Offering; such amount of Company's shares is to be reduced by the num-
ber of Company's shares held by the Stabilisation Manager as of the date on which the Greenshoe Option
is exercised and that were acquired by the Stabilisation Manager in the context of stabilisation measures.

Once the Stabilisation Period has ended, an announcement will be made within one week in various media
outlets distributed across the entire EEA as to whether stabilisation measures were taken, when price stabi-
lisation started and finished, and the price range within which stabilisation was taken. Exercise of the
Greenshoe Option, the timing of its exercise and the number and type of Company's shares concerned will
also be announced promptly in the same manner.

5.16 Lock—up Agreement, Limitations on disposal

In the Underwriting Agreement, the Company has agreed with the Sole Bookrunner that for a period of six
months after the first day of trading of the Company's shares on the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) (currently expected to take place on February 9, 2016), to the extent legally permissible,
without the prior written consent of the Sole Bookrunner, the Company will not, and will not agree to:

o announce or effect any capital increase from authorised capital; or
o propose a capital increase to its shareholders; or
) announce, execute or propose to its shareholders any offering of financial instruments that carry con-

version or option rights to shares in the Company; or

) enter into any transaction or perform any action with a similar economic effect to those described in
the bullet points above.

The Company may, however, issue or sell any shares or other securities to employees and members of
executive bodies of the Company or its subsidiaries under management and employee participation plans.

For a period of twelve months after the first day of trading of the Company's shares on the Frankfurt Stock
Exchange (Frankfurter Wertpapierbdrse) (currently expected to take place on February 9, 2016), MP Be-
teiligungs—GmbH, Ulrich Putsch, MIG GmbH & Co. Fonds 3 KG, MIG GmbH & Co. Fonds 4 KG, MIG GmbH
& Co. Fonds 5 KG, MIG GmbH & Co. Fonds 13 geschlossene Investment-KG, GC Global Chance Fund
GmbH & Co. KG, GA Assets Fund GmbH & Co. KG, Green Industries Group GmbH & Co. KG, and Dr.
Jirgen Eck (the "Obliged Shareholders") have undertaken to the Sole Bookrunner by way of separate
lock—up agreements and in case of MP Beteiligungs—GmbH by the Share Lending and Selling Agreement
(as defined above under 5. The Offering — 5.8 Underwriting), that they will not, and will not agree to, without
prior written consent of the Sole Bookrunner,

o offer, sell, distribute, transfer or otherwise dispose of any of its shares or other equity securities in the
Company; or

o cause or approve the announcement, execution or implementation of any increase in the share capi-
tal of the Company or a placement of shares of the Company; or

o propose any increase in the share capital to the Company's shareholders or vote in favor of such an
increase; or
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o cause or approve the announcement, execution or proposal of any issuance of financial instruments
that carry conversion or option rights to shares in the Company; or

) enter into any transaction or perform any action with a similar economic effect to those described in
the bullet points above.

Half of the shares of the shareholder Dr. Gabriele Sachse are subject to the same lock—up agreement as
the lock—up agreement for the shares of the Obliged Shareholders mentioned above.

The Sole Bookrunner has already declared that it will give its consent to the transfer of Company’s shares
by the Obliged Shareholders and Dr. Sachse to the beneficiaries in connection with the Intended Post IPO
Framework Agreement (see 15.7 Intended Post IPO Framework Agreement). After the transfer to the bene-
ficiaries, the transferred Company's shares will not be subject to any restriction of sale.

5.17 Selling Restrictions

The distribution of this Prospectus and the sale of the Offer Shares may be restricted by law in certain juris-
dictions. Pursuant to the Underwriting Agreement, no action has been or will be taken by the Company or
the Sole Bookrunner to permit a public offering of the Offers Shares anywhere other than Germany and
Austria or the possession or distribution of this document in any other jurisdiction in which action for the
purpose may be required by applicable law or regulation.

The Offer Shares are not and will not be registered pursuant to the provisions of the Securities Act or with
the securities regulators of the individual states of the United States. The Offer Shares may not be offered,
sold, or delivered, directly or indirectly, in or into the United States except pursuant to an exemption from
the registration and reporting requirements of the U.S. securities laws and in compliance with all other ap-
plicable U.S. legal regulations. In the Underwriting Agreement, the Sole Bookrunner will represent and war-
rant that it has not offered or sold and will refrain from offering or selling the Offer Shares in or into the Unit-
ed States, and outside the United States except in accordance with Rule 903 of Regulation S and in com-
pliance with other U.S. legal regulations, and that neither it nor any third party acting on its behalf, have
undertaken or will undertake, (i) "direct selling efforts" as defined in Regulation S or (ii) "general advertising”
or "general solicitation”, each as defined in Regulation D under the Securities Act in relation to the Offer
Shares.

The Company does not intend to register either the Offering or any portion of the Offering in the United
States or to conduct a public offering of shares in the United States.

Accordingly, neither this document nor any advertisement or any other offering material may be distributed
or published in any jurisdiction except under circumstances that will result in compliance with any applicable
laws and regulations. Persons into whose possession this Prospectus comes are required to inform them-
selves about and observe any such restrictions, including those set out in the preceding paragraphs. Any
failure to comply with these restrictions may constitute a violation or the securities laws of any such jurisdic-
tion.

Sales in the United Kingdom are also subject to restrictions. The Sole Bookrunner will represent and war-
rant to the Company and the Selling Shareholder that:

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

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

The Sole Bookrunner will further represent and warrant in the Underwriting Agreement that it has not and
will not publicly offer the Offer Shares in any of the member states of the European Economic Area that
have implemented Directive 2003/71/EC as amended (the "Prospectus Directive") from the date of the
implementation of the Prospectus Directive, unless (i) a Prospectus for the Offer Shares has been previous-
ly published that has been approved by the competent authority in such member state or has been ap-
proved in another member state of the European Economic Area that has implemented the Prospectus
Directive, and the competent authority in the member state in which the offer takes place has been informed
thereof in compliance with the Prospectus Directive; (ii) the offer is exclusively intended for so—called quali-
fied investors within the meaning of the Prospectus Directive; or (iii) the offering takes place under other
circumstances in which the publication of a Prospectus by the Issuer is not required under Article 3 of the
Prospectus Directive; to the extent that this exemption has been implemented in the respective member
state.
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5.18 Admission to the Frankfurt Stock Exchange and commencement of trading

The Company will apply for admission of the Company’s shares to trading on the regulated market segment
(regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse) and, simultaneously, to
the sub—segment thereof with additional post—admission obligations (Prime Standard) on or about January
21, 2016. The listing approval for the Company’s shares is expected to be granted on February 5, 2016.
Trading in the Company’s shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) is also
planned to commence on February 9, 2016.

5.19 Designated Sponsor

ODDO SEYDLER BANK AG, SchillerstralBe 27-29, 60313 Frankfurt am Main, Germany, has agreed to
assume the function of a designated sponsor of the Company’s shares traded on the Frankfurt Stock Ex-
change (Frankfurter Wertpapierborse) for a period of at least two years. Pursuant to the designated sponsor
agreement expected to be concluded between the designated sponsor and the Company, the designated
sponsor will, among other things, place limited buy and sell orders for the Company’s shares in the electron-
ic trading system of the Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse) during regular trading
hours. This is intended to achieve greater liquidity in the market for the Company’s shares.

5.20 Interests of Parties participating in the Offering

The Sole Bookrunner acts for the Company on the Offering and coordinates the structuring and execution of
the Offering. The Sole Bookrunner has entered into the Underwriting Agreement with the Company. Upon
successful implementation of the Offering, the Sole Bookrunner will receive a commission. As a result of this
contractual relationship with the Company, the Sole Bookrunner has a financial interest in the success of
the Offering.

It is further envisaged that after the first public listing and admission of the shares of the Company to trading
at the regulated market at the Frankfurt Stock Exchange with simultaneous admission to a sub-segment of
the regulated market with additional listing requirements (Prime Standard) at the Frankfurt Stock Exchange
(Frankfurter Wertpapierborse), ODDO SEYDLER will act as designated sponsor of the Company.

Moreover, the Sole Bookrunner or its affiliates may from time to time in the future have business relations
with BRAIN or may perform services for BRAIN in the ordinary course of business.

Furthermore, in connection with the Offering, the Sole Bookrunner and any of its affiliates, acting as an in-
vestor for their own account, may acquire shares in the Offering and in that capacity may retain, purchase
or sell for their own account such shares or related investments and may offer or sell such shares or other
investments otherwise than in connection with the Offering. In addition, the Sole Bookrunner or its affiliates
may enter into financing arrangements (including swaps or contracts for differences) with investors in con-
nection with which the Sole Bookrunners (or its affiliates) may from time to time acquire, hold or dispose of
shares in the Company.

The Selling Shareholder will receive proceeds of the shares from the exercise of the Greenshoe Option, if
any. Assuming full exercise of the Greenshoe Option and placement at an Offer Price at the mid—point of
the Price Range after deducting fees to be paid by the Selling Shareholder in connection with the Offering,
the net proceeds to the Selling Shareholder from the offering would amount to approximately € 5.21 million,
or 13.55 % of the total net proceeds from the Offering. The Selling Shareholder will offer his shares to en-
sure sufficient free float and trading liquidity in the company's shares, but he might also have a financial
interest in the offer of his shares.

Also the Frankfurt Stock Exchange, where the Shares of the Company are to be admitted to the Regulated
Market with simultaneous admission to the sub—segment of the Regulated Market with additional listing
requirements (Prime Standard), which provides its Subscription Functionality in the XETRA trading system
for the collection and the settlement of subscription orders under this Public Offer, is interested in the com-
pletion of the Offering.

Besides that, there are no further interests or conflicts of interest which might be significant for the Offering.
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6. PROCEEDS OF THE OFFERING AND COSTS OF THE OFFERING
AND LISTING

Assuming the placement of all Offer Shares at an Offer Price at the mid—point of the Price Range and the
full exercise of the Greenshoe Option, gross proceeds from the Offering are expected to total approximately
€ 42.26 million.

The Company will receive the proceeds of the Offering from the sale of the New Shares. Assuming that the
maximum number of New Shares (3,500,000 shares) is sold out at an Offer Price at the mid-point of the
Price Range gross proceeds attributable to the Company will amount to € 36.75 million.

The Selling Shareholder will receive the proceeds from the sale of the Over—Allotment Shares.

Assuming full exercise of the Greenshoe Option at an Offer Price at the mid point of the Price Range, gross
proceeds attributable to the Selling Shareholder will amount to € 5.51 million.

The commissions payable to the Sole Bookrunner will be borne by the Company and the Selling Share-
holder in the proportion of the Offer Shares represented by the New Shares or the Over—Alloment Shares,
as applicable. Any expenses incurred by the Sole Bookrunner will be borne exclusively by the Company.
Assuming (i) a placement of all Offer Shares at an Offer Price at the mid-point of the Price Range, (ii) full
exercise of the Greenshoe Option, (iii) payment in full of the discretionary fee of up to € 2.32 million and (iv)
expenses incurred by the Sole Bookrunner in the amount of € 0.15 million, the commissions and expenses
payable to the Sole Bookrunner will amount to € 2.47 million in a total. Of that total, an amount of € 2.17
million is attributable to the New Shares and will be borne by the Company and in an amount of € 0.3 million
is attributable to the Over—Allotment Shares and will be borne by the Selling Shareholder.

The expenses related to the Offering and listing of the Company’s entire share capital (excluding commis-
sions payable to and expenses incurred by the Sole Bookrunner) will be borne by the Company and are
expected to total approximately € 1.34 million. Based on the assumptions described above, the total ex-
penses of the Offering and listing of the Company's shares (including the commission payable to and ex-
penses incurred by the Sole Bookrunner) to be borne by the Company are expected to amount to € 3.51
million.

Under the above assumptions the Company will receive net proceeds of € 33.24 million, and the Selling
Shareholder will receive net proceeds of € 5.21 million. Therefore the total net proceeds from the Offering
are expected to total approximately € 38.45 million.

Investors will not be charged expenses by the Company, the Selling Shareholder or the Sole Bookrunner.
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7. REASONS FOR THE OFFERING AND LISTING

The Company intends to (i) sell the New Shares to finance the growth and development of its businesses
and (ii) list the Company's shares on the regulated market segment (regulierter Markt) of the Frankfurt Stock
Exchange (Frankfurter Wertpapierborse) and, simultaneously, on the sub—segment thereof with additional
post admission obligations (Prime Standard) to achieve better access to the capital markets.

The Company will receive the net proceeds resulting from the sale of the New Shares after deduction of the
Sole Bookrunner's commission (to the extent attributable to the New Shares) and expenses incurred by the
Sole Bookrunner as well as expenses related to the Offering and listing of the Company’s entire share capi-
tal. Assuming a placement of all New Shares at mid—point of the Price Range, the Company expects gross
proceeds of approximately € 36.75 million from the sale of the New Shares; net proceeds thereof attributa-
ble to the Company will amount to approximately € 33.24 million.

The Company intends to use the net proceeds of the Offering to strengthen the Company’s capitalisation
and financial position and fund value accretive growth projects. The Company anticipates that such use
might include, but will not necessarily be limited to, the support of the implementation of the Company's
strategy and, especially, the acceleration of its industrialisation strategy (see 14. Business — 14.5 Strategy).

In particular, the Company plans to use the net proceeds accruing to it as follows:

Purpose Approx. T€ Approx.
%

Research and Development (especially 19,944 60 %
regard to the "Biolndustrial" pillar: devel-
opment of new products, improvement of
existing products, marketing of own prod-
ucts) and improvement of technologies .........

Acquisitions and further increase of partici- 6,648 20 %
pation in subsidiaries (buy—out of minori-
LU=
Working capital* and/or repayment of 6,648 20 %

shareholder loans granted for operational
purposes** and/or other normal corporate
PUIPOSES....etetiiieeeeeeeeieieeeeeeeeesnnieneeeeeeeeeenneees

* The Company is of the opinion that it is able to access working capital in order to meet its payment
obligations as they fall due within at least the next twelve months without using the net proceeds
of the offering (see 9. Capitalisation and Indebtedness — 9.5 Statement on Working Capital). Such
working capital is especially ensured by the Loan Agreement | with MP Beteiligungs-GmbH in the
amount of up to € 8,188,530, which will terminate on December 31, 2016, and by the Loan
Agreement Il with MP Beteiligungs-GmbH in the amount of up to € 5,000,000 which will terminate
on June 30, 2017 (see 15. Transactions and legal relationships with related parties — 15.1 Trans-
actions with its shareholder MP Beteiligungs-GmbH). Nonetheless, the Company reserves the
right to use also an amount of up to € 6,648 thousand to ensure sufficient working capital instead
of making use of the above mentioned framework loans for such purpose.

** To finance its business operations the Company has concluded several loan agreements (see 14.
Business — 14.13 Material Contracts — Loan agreements and factoring agreements). If the current
circumstances allow for such use and such use from the Company's viewpoint seems to be ap-
propriate the Company possibly might also make use of an amount of up to € 6,648 thousand of
the net proceeds of the offering for the (partial) repayment of outstanding loans. At the date of this
Prospectus the Company has not made any definite decision whether an amount of up to € 6,648
thousand of the net proceeds shall actually be used for this purpose and if yes which of the out-
standing loans shall be repaid in which amount.

The amounts to be used for each of these purposes will depend on a variety of factors, which means that
the actual emphasis on and order of uses of the funds may differ significantly from the intended emphasis
and order. In addition, the Company will critically review the possible uses regularly and, where appropriate,
adjust them to current circumstances. This means that planned uses may be postponed or replaced based
on market developments.

The Selling Shareholder will receive the net proceeds resulting from the sale of the Over—Allotment Shares
after deduction of the Sole Bookrunner's commissions (to extent attributable to the Over—Allotment Shares).
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Assuming full exercise of the Greenshoe Option and a placement of the Over—Allotment Shares at the mid—
point of the Price Range, the Company expects gross proceeds of the Selling Shareholder of approximately
€ 5.51 million in the Offering, net proceeds thereof attributable to the Selling Shareholder will amount to
approximately € 5.21 million.

The Selling Shareholder will offer its shares primarily to ensure a sufficient trading liquidity in the Company's
shares.
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8. DIVIDEND POLICY, RESULTS AND DIVIDENDS PER SHARE, USE
OF PROFITS

8.1 General provisions relating to profit allocation and dividend payments

The shareholders' share of the Company's profits is determined based on their respective interests in the
Company's share capital. For a stock corporation (Aktiengesellschaft) under German law, the distribution of
dividends for a given fiscal year and the amount and payment date thereof, are resolved by the Sharehold-
ers' Meeting (Hauptversammlung) of the subsequent fiscal year. The shareholders' meeting must be held
within the first eight months of each fiscal year. Proposals for the distribution of dividends will be issued by
the Management Board and the Supervisory Board jointly or by the Management Board and the Superviso-
ry Board separately, with the shareholders' meeting however not being bound by those proposals.

Dividends may only be distributed from the distributable profit (Bilanzgewinn) of the Company. The distrib-
utable profit is calculated based on the Company's annual financial statements prepared in accordance with
the requirements of the German Commercial Code (Handelsgesetzbuch). Accounting regulations under the
German Commercial Code (Handelsgesetzbuch) differ from the IFRS in material aspects.

When determining the distributable profit, net income or loss for the fiscal year (Jahresiberschuss/—
fehlbetrag) must be adjusted for profit/loss carry—forwards (Gewinn—/Verlustvortradge) from the prior fiscal
year and releases of or allocations to reserves. Certain reserves are required to be set up by law, and
amounts mandatorily allocated to these reserves in the given fiscal year must be deducted when calculating
the distributable profit. The Management Board must prepare annual financial statements (balance sheet,
income statement and notes to the annual financial statements) and a management report for the previous
fiscal year by the statutory deadline and present these to the auditors and the Supervisory Board immedi-
ately after preparation. At the same time, the Management Board must present to the Supervisory Board a
proposal for the allocation of the Company's distributable profits pursuant to section 170 para. 2 of the Ger-
man Stock Corporation Act (Aktiengesetz). According to section 171 of the German Stock Corporation Act
(Aktiengesetz), the Supervisory Board must review the annual financial statements, the Management
Board's management report and the proposal for the allocation of the distributable profit and report to the
shareholders' meeting in writing on the results. The Supervisory Board must submit its report to the Man-
agement Board within one month after the documents were received. If the Supervisory Board approves the
financial statements after its review these are deemed adopted unless the Management Board and the Su-
pervisory Board resolve to assign adoption of the financial statements to the shareholders' meeting. If the
Management Board and the Supervisory Board choose to allow the shareholders' meeting to adopt the fi-
nancial statements, or if the Supervisory Board does not approve the financial statements, the Management
Board must convene a shareholders' meeting without delay.

The shareholders’ meeting's resolution on the allocation of the distributable profits requires a simple majority
of the votes cast. If the Management Board and the Supervisory Board adopt the financial statements, they
can allocate an amount of up to half of the Company's net income for the year to other surplus reserves.
Additions to the legal reserves and loss carry—forwards must be deducted in advance when calculating the
amount of net income for the year to be allocated to other surplus reserves. Dividends resolved by the
shareholders' meeting are due and payable immediately after the relevant shareholders' meeting, unless
provided otherwise in the dividend resolution, in compliance with the rules of the respective clearing system.
Clearstream Banking Aktiengesellschaft will transfer the dividends to the shareholders' custodian banks for
crediting to their accounts and German custodian banks are under an obligation to distribute the funds to
their customers. Shareholders using a custodian bank located outside Germany must inquire at their re-
spective bank regarding the terms and conditions applicable in their case. Notifications of any distribution of
dividends resolved upon are published in the German Federal Gazette (Bundesanzeiger) immediately after
the shareholders' meeting. To the extent dividends can be distributed by the Company in accordance with
the German Commercial Code (Handelsgesetzbuch) and corresponding decisions are taken, there are no
restrictions on shareholder rights to receive dividends. Any dividends not claimed within the past three years
become time—barred. If dividend payment claims expire, the Company becomes the beneficiary of the divi-
dends. Generally, withholding tax (Kapitalertragsteuer) is withheld from dividends paid.

8.2 Dividend policy and earnings per share

The following table shows the Company’s consolidated profit/loss for the period and earnings per share as
of and for the fiscal year ended September 30, 2013, September 30, 2014 and September 30, 2015. The
figures as and for fiscal year ended September 30, 2013 are based on the consolidated financial statements
(IFRS) of BRAIN as of and for the fiscal years ended September 30, 2013, figures as and for fiscal year
ended September 30, 2014 are taken from the comparable figures in the consolidated financial statements
(IFRS) of BRAIN as of and for the fiscal years ended September 30, 2015, which have been corrected ac-
cording to IAS 8 due to accounting errors compared to the financial information shown in the Company’s
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Consolidated Financial Statements as of and for the fiscal year ended September 30, 2014 and figures as
and for fiscal year ended September 30, 2015 are based on the consolidated financial statements (IFRS) of
BRAIN as of and for the fiscal years ended September 30, 2015. The net losses for the year and the accu-
mulated loss are each based on the respective unconsolidated annual financial statements (HGB) of the
Company for the financial years ended September 30, 2013, September 30, 2014 and September 30, 2015.

For the fiscal year ended
September 30,

2013 2014* 2015

(audited)

(inT€)
Consolidated profit/loss for the period (IFRS) ............... -4,518 -5,466% ° -5,954
BRAIN AG (IFRS) e 4095 5300 5718
Dividend distributed for the respective fiscal year / / /
Earnings per share, undiluted (IFRS) (in€) * ............... -0.35 -0.42%° -0.45
Earnings per share, diluted (IFRS) (in €)' ........c..co....... -0.35 -0.42>° -0.45
Net loss for the year (HGB) ......ccccoevvveeeeiciieeiiece e -4,494 -5,010 -6,143
Accumulated 10SS (HGB) .......ocvvveeiiiiiie e -12,023 -17,032 -23,176

The IFRS figures as of and for the fiscal year ended September 30, 2014 are taken from the comparable fig-
ures in the Consolidated Financial Statements 2014/2015. In the case, that the comparable figures differ from
the figures in the Consolidated Financial Statements 2013/2014, this fact is identified by a footnote.

Earnings per share (in accordance with IFRS) are calculated by dividing the consolidated profit/loss for the
period attributable to BRAIN AG by the weighted average number of shares issued in the relevant financial
year. The above calculations were based on 11,657,470 shares for the fiscal year ended September 30,
2013, on 12,725,818 shares for the fiscal year ended September 30, 2014 and on 12,725,818 shares for the
fiscal year ended September 30, 2015.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements 2013/2014 contain "Con-
solidated profit/loss for the period (IFRS)" in the amount of € -5,401 thousand.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements 2013/2014 contain "Con-
solidated profit/loss for the period attributable to BRAIN AG (IFRS)" in the amount of € -5,044 thousand.
Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements 2013/2014 contain "Earn-
ings per share, undiluted (IFRS)" in the amount of € -0.40.

Adjusted figure for fiscal year 2013/2014. The Consolidated Financial Statements 2013/2014 contain "Earn-
ings per share, diluted (IFRS)" in the amount of € -0.40.

The adjustments according to IAS 8 for fiscal year 2013/2014 are due to the fact that in the course of the re-
porting of the acquisition of AnalytiCon Discovery GmbH contractual termination rights of the non-controlling
shareholders and the correlating compensation obligations as well as claims from a share-based employee
compensation scheme were ignored (see 22. Financial Information — Audited consolidated financial state-
ments of BRAIN AG prepared in accordance with IFRS as of and for the financial year ended September 30,
2015 — Notes to the Consolidated Financial Statements for the Fiscal Year 2014/2015 — Chapter Il. 4). In par-
ticular, this has an effect on the items “non-controlling interest” and “Financial liabilities”.

The Company currently intends to retain all available funds and any future earnings to support operations
and to finance the growth and development of its business and do not intent to pay dividends in the fore-
seeable future. Any future determination to pay dividends will be made in accordance with applicable laws,
and will depend upon, among other factors, the results of operations, financial condition, contractual re-
strictions, for example in silent partnership agreements, see 14. Business — 14.13 Material contracts — Si-
lent partnership agreements, and capital requirements. The future ability of the Company to pay dividends
may be limited by the terms of any existing and future debt or preferred securities.

No distributions of profits or reserves were made to the Company's shareholders in any of the fiscal years
ended September 30, 2013, 2014 or 2015. Besides, the Company did not pay remuneration in form of profit
participation in addition to the fixed remuneration under the silent partnership agreements to Hessen Kapital
I GmbH and MBG H Mittelstéandische Beteiligungsgesellschaft Hessen mbH in any of the fiscal years ended
September 30, 2013, 2014 or 2015, due to the fact that no profit was realised in these fiscal years (for in-
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formation on these silent partnership agreements see 14. Business — 14.13 Material contracts — Silent part-
nership agreements).
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9. CAPITALISATION AND INDEBTEDNESS, STATEMENT ON WORK-
ING CAPITAL

The following tables set forth (i) BRAIN's actual capitalisation and indebtedness as of October 31, 2015, (ii)
the effects of the Shareholder Loan Contribution (as defined in 14. Transactions and legal relationships with
related parties — 14.1 — Transactions with its shareholder MP Beteiligungs-GmbH) and (iii) the effects of the
Offering (as described in 6. — Proceeds of the Offering and Costs of the Offering and Listing) assuming that
(x) based on an Offer Price at the mid—point of the Price Range and costs of the Offering of € 3.51 million,
net proceeds of the Offering of € 33.24 million have accrued, (y) the net issue proceeds have not been
spent and remain available with the Company as cash and (z) the Offering had taken place on October 31,
2015 and (iv) BRAIN's capitalisation and indebtedness after the Shareholder Loan Contribution and the
Offering. The amounts shown in the tables below are derived from the Company's books and records as of
October 31, 2015. They are unaudited.

The following presentation of the actual capitalisation and indebtedness does not include the noncontrolling
interests as of October 31, 2015. In the period between September 30, 2015, and October 31, 2015, non-
controlling interests did not change materially. Consolidated retained earnings are included with their re-
spective amounts as of September 30, 2015.

Investors should read these tables in conjunction with "Selected Consolidated Financial Information and
Company Information" and "Management's Discussion and Analysis of Financial Condition and Results of
Operations".

9.1 Capitalisation

(in € thousand) Actual as of Effects of the Effects of the After  Shareholder
October 31, Shareholder  Offering (iii)3 Loan Contribution
2015 (i)l Loan Contri- and the Offering
bution (ii)? (iv)*
(unaudited)

Total Current debt®.........cco....... 7,983 / / 7,983
Guaranteed .........cccoecvveeennnn. / / / /
Secured®........cocveeeverernnn, 539 / / 539
Unguaranteed/unsecured..... 7,444 / / 7,444

Total Non-Current debt ........... 17,164 -1,811 / 15,353
Guaranteed .........cccoecvveeennnn / / / /
Secured’......ocvininiineiinn, 1,446 / / 1,446
Unguaranteed/unsecured..... 15,718 -1,811 / 13,907

Shareholder's equity® ................ 5,639" 1,811 33,420° 40,870
Share capital’...................... 12,914 / 3,500 16,414
Legal Reserve™ ................... 16,884 1,811 30,808™ ** 49,504
Other Reserves™ ................ -24,159 / -8ggtt 4 -25,047

Total capitalisation 30,786 / 33,420 64,206

1 The figures refer to BRAIN AG and its consolidated subsidiaries as of October 31, 2015, with exemption of other

reserves (see footnote 10). Concerning the calculation of deferred taxes and current income taxes for October 2015
BRAIN partially applied simplifications as no significant changes were expected (income taxes) and only minimal
changes occurred (deferred taxes). The application of simplifications have effects on non-current liabilties (deferred
taxes), current liabilities (current taxes) and retained earnings (see footnote 12).

After October 31, 2015 MP Beteiligungs-GmbH assumed the obligation towards the other shareholders to contribute
its claims against the Company in the amount of € 1,811,470 arising from a loan agreement into the capital reserve
in accordance with Article 272 subsection 2 no. 4 of the German Commercial Code (HGB). The contribution was
made on November 13, 2015 (see 15. Transactions and legal relationships with related Parties — 15.1 Transactions
with its shareholder MP Beteiligungs-GmbH). The second column shows the effects of this Shareholder Loan Con-
tribution. Besides that, there were no further significant changes since October 31, 2015.
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Assuming an Offer Price at the mid-point of the Price Range and a gross proceeds from the Offering of € 36,750,000
received by the Company, costs of the Offering attributable to the Company are expected to be € 3,509,250, result-
ing in a net proceeds received by the Company of € 33,240,750. Of these costs an amount of € 179,468 has already
been expensed and recognised within Other Reserves as of October 31,2015 (see also footnote 14) (thereof ex-
penses in an amount of € 83,036 have already been paid and expenses in an amount of € 96,432 have not been
paid yet). Therefore the calculations are based on a net issue proceeds increased by € 179,468, i.e. in an amount of
€ 33,420,218.

Aggregate of (i) the actual capitalisation as of October 31, 2015 (with exemption of other reserves, see footnote 7),
(ii) the effects of the Shareholder Loan Contribution and (iii) the effects of the Offering.

"Total current debt" corresponds to the item "current liabilities" of the consolidated financial statements of BRAIN
AG.

Collateral granted for current and non-current debt comprises land charges on business property, global assign-
ments of receivables and assignments of inventory.

"Total non—current debt" corresponds to the item "non—current liabilities" of the consolidated financial statements of
BRAIN AG.

"Shareholder’s equity" corresponds to the item "total equity" of the consolidated financial statements of BRAIN AG
excluding "noncontrolling interests" and refers to the total of Share capital, Legal Reserves and Other Reserves as
defined in the following lines. This means that the amount of the "Shareholder’s equity" is calculated inter alia on the
basis of "retained earnings" as of September 30, 2015, which are included in the line "Other Reserves" (see footnote
12). Based on the Assumed other reserves (as defined in footnote 12), the "Shareholder’s equity” would amount to
€ 4,787,291 as of October 31, 2015.

"Share capital" corresponds to the item "subscribed capital” of the consolidated financial statements of BRAIN AG.
"Legal Reserve" correspond to the item "capital reserves" of the consolidated financial statements of BRAIN AG.

The total costs of the Offering attributable to the Company in an amount of € 3,509,250 are allocated in an amount of
€ 2,441,779 to Legal Reserves (see footnote 12) and in an amount of € 1,067,471 to Other Reserves (see footnote
14). Of the amount of € 1,067,471 only an amount of € 888,003 is recognised in Other Reserves, because an
amount of € 179,468 has already been recognised as of October 31, 2015 (see footnote 14).

This amount reflects the gross proceeds from the Offering in the amount of € 36,750,000 based on the issuance of
3,500,000 New Shares at an Offer Price at the mid-point Price Range of € 10.5 assuming placement of all New
Shares less the total nominal value of the New Shares in the amount of € 3,500,00 and less an estimated amount of
€ 2,441,779 of the costs of the Offering attributable to the Company (see footnote 11), which is deducted directly
from the Other Reserves (thereof fees of the Sole Bookrunner attributable to the Company in the amount of
€ 2,021,250).

"Other Reserves" corresponds to the items "retained earnings" of the consolidated Statement of Financial Position
of BRAIN AG as of September 30, 2015 in the amount of € -23,439,294 and the item "other Reserves" of the consol-
idated financial statements of BRAIN AG indicated as of October 31, 2015 in the amount of € -720,080.

As additional information to investors BRAIN AG roughl