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l. SUMMARY OF THE PROSPECTUS

A. Introduction and Warnings

This prospectus (the "Prospectus") relates to shares of Friedrich Vorwerk Group SE, a European stock corporation (Societas
Europaea) with its registered seat at NiedersachsenstralRe 19-21, 21255 Tostedt, Federal Republic of Germany (hereinafter also
"Germany"), Legal Entity Identifier ("LEI") 529900NBM89YAMSENI18, telephone: +49 (0) 4182 1047, website: www.friedrich-
vorwerk.de (the "Company" and, together with its consolidated subsidiaries, the "Vorwerk Group", "we", "our" and "us"). The

international securities identification number ("ISIN") of the Company's shares is DEOOOA255F11.

The shares of the Company will be offered by the Company, together with Joh. Berenberg, Gossler & Co. KG, Neuer
Jungfernstieg 20, 20354 Hamburg, Germany, registered with the commercial register (Handelsregister) of the local court
(Amtsgericht) of Hamburg, Germany, under the number HRA 42659, LEI 529900UC20D71124Z667 ("Berenberg") and lJefferies
GmbH, Bockenheimer Landstrale 24, 60323 Frankfurt am Main, Germany, registered with the commercial register
(Handelsregister) of the local court (Amtsgericht) of Frankfurt am Main, Germany under the number HRB 108812, LEI
549300413LZM39BWHQ75 ("Jefferies") (together, the "Joint Global Coordinators"), Hauck & Aufhduser Privatbankiers
Aktiengesellschaft, KaiserstraBe 24, 60311 Frankfurt am Main, Germany, registered with the commercial register
(Handelsregister) of the local court (Amtsgericht) of Frankfurt am Main, Germany, under the number HRB 108617, LEI
52990000ZP78CYPYF471 ("Hauck & Aufhduser") (together with the Joint Global Coordinators, the "Joint Bookrunners") and
Jefferies International Limited, 100 Bishopsgate, London EC2N 4JL, United Kingdom, registered under the number 01978621, LEI
S5THZMDUJCTQZBTRVI98 ("Jefferies International" or the "Placement Agent"). The Company and the Joint Bookrunners have
applied for the admission to trading of the Shares and assume responsibility for the contents of this Prospectus.

The Prospectus is dated March 15, 2021 and has been approved by the German Federal Financial Supervisory Authority
(Bundesanstalt fiir Finanzdienstleistungsaufsicht, "BaFin") as competent authority under Regulation (EU) 2017/1129 on that
date. BaFin can be contacted at Marie-Curie-Str. 24-28, 60439 Frankfurt am Main, Germany, by telephone +49 228 4108-0, or
via its website www.bafin.de.

This summary should be read as an introduction to the Prospectus. Any decision to invest in the shares of the Company should be
based on consideration of the Prospectus as a whole by the investor. Investors could lose all or part of their invested capital.
Where a claim relating to the information contained in the Prospectus is brought before a court, the plaintiff investor might,
under national law, have to bear the costs of translating the Prospectus before the legal proceedings are initiated. Civil liability
attaches only to those persons who have tabled the summary including any translation thereof, but only where the summary is
misleading, inaccurate, or inconsistent, when read together with the other parts of the Prospectus, or where it does not provide,
when read together with the other parts of the Prospectus, key information in order to aid investors when considering whether to
invest in the shares of the Company.

B. Key Information on the Issuer
(i) Who is the issuer of the securities?

The issuer of the securities is the Company, Friedrich Vorwerk Group SE. The Company is incorporated as a European stock
corporation (Societas Europaea) under the laws of Germany. It operates under the commercial name Friedrich Vorwerk. The
Company's registered seat is at Niedersachsenstrafle 19-21, 21225 Tostedt, Germany, and it is registered with the commercial
register (Handelsregister) of the local court (Amtsgericht) of Tostedt, Germany, under HRB 208170. The Company's LEl is
529900NBM89YAMSENI18.

The Company was established in October 2019 and became the parent company of the Vorwerk Group in November 2020, when
MBB SE, a European stock corporation (Societas Europaea) established under the laws of Germany registered with the
commercial register (Handelsregister) of the local court (Amtsgericht) of Berlin under the number HRB 165458 ("MBB"), and ALX
Beteiligungsgesellschaft mbH, a German limited liability company (Gesellschaft mit beschrdnkter Haftung or GmbH) registered
with the commercial register (Handelsregister) of the local court (Amtsgericht) of Tostedt under the number HRB 207063 ("ALX"
and together with MBB, the "Selling Shareholders"), contributed a total of 89.925% of the shares in Friedrich Vorwerk SE & Co.
KG (formerly Friedrich Vorwerk KG (GmbH & Co.) ("Vorwerk KG"), until such contribution in November 2020 the parent
company of the Vorwerk Group, to the Company by way of a capital increase in kind. For the time period before such

contribution, the terms "Vorwerk Group", "we", "our" and "us" refer to Vorwerk KG together with its consolidated subsidiaries.

a. Principal activities

We believe we are a leading fully integrated solution provider for critical on-shore energy transformation and transportation
infrastructure ("critical on-shore energy infrastructure") in Germany and Europe. We are active in the "midstream" sector of the
market, i.e., we design, manufacture, install, operate and service critical onshore energy infrastructure across the entire value
chain through which energy sources and energies such as raw natural gas, wind energy and solar energy are transformed into
usable natural gas, electricity and clean hydrogen and are then transported by our customers (mainly transmission system
operators and energy and industrial companies) to their end-user customers. We provide our services to our customers on both
a large project turnkey basis as a one-stop shop and in connection with customized projects for specialized solutions. We also
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provide aftermarket services to maintain, operate and service the critical on-shore energy infrastructure of our customers. As a
result, we believe we play a critical role in securing the energy supply and enabling the clean energy transition in Germany. Our
business is divided into four separate segments: (i) Natural Gas, (ii) Electricity, (iii) Clean Hydrogen, and (iv) Adjacent
Opportunities. Our Natural Gas segment involves the transportation and transformation of raw natural gas into conditioned
natural gas for our customers. Our Electricity segment is focused on the underground transportation and transformation of
electricity produced from climate-friendly, non-fossil energy sources such as wind, solar, water and renewable raw materials.
Our Clean Hydrogen segment involves the transformation of energy produced from climate friendly energy sources into clean
hydrogen as well as its transportation to end-users. In our Adjacent Opportunities segment we bundle all other projects and
partial projects that do not fall into any of the above three segments but require related or similar technological approaches. We
benefit from organic growth fueled by the clean energy transition in Europe and our existing footprint in our natural gas and
electricity businesses as well as from our strategic acquisitions, notably the acquisition of Bohlen & Doyen Bau GmbH and
Bohlen & Doyen Service und Anlagentechnik GmbH at the end of the fiscal year 2019 (these acquired companies together,
"Bohlen & Doyen"). We are primarily focused on the German market and are continuing our European expansion in the
BeNeLux countries and later in Spain.

b. Major shareholders

As of the date of the Prospectus, 66.7% of the share capital of and voting rights in the Company are held by MBB and 33.3% of
the share capital of and voting rights in the Company are held by ALX. As of the same date, the Company is therefore directly
controlled by MBB.

C. Key managing directors

The Company's management board consists of Torben Kleinfeldt as chief executive officer ("CEOQ") and Tim Hameister as chief
financial officer ("CFO").

d. Statutory auditors

For the fiscal years ended December31, 2020 and December 31, 2019, RSM GmbH Wirtschaftsprifungsgesellschaft
Steuerberatungsgesellschaft, Georg-Glock-Str. 4, 40474 Duesseldorf ("RSM") was appointed as auditor of the Company and
Vorwerk KG, as applicable.

(ii) What is the key financial information regarding the Issuer?

The audited consolidated financial statements of the Company as of and for the fiscal year ended December 31, 2020 and the
audited consolidated financial statements of Vorwerk KG as of and for the fiscal year ended December 31, 2019 were prepared
by the Company or Vorwerk KG (as applicable) in accordance with the International Financial Reporting Standards as adopted by
the European Union ("IFRS"). The financial information as of and for the fiscal year ended December 31, 2018 has been taken or
derived from the audited consolidated financial statements of Vorwerk KG as of and for the fiscal year ended December 31,
2019. The audited unconsolidated financial statements of the Company as of and for the fiscal year ended December 31, 2020
were prepared in accordance with the German Commercial Code (Handelsgesetzbuch).

a. Key financial information from the consolidated income statement
For the fiscal year ended December 31,
(Like-for-
Like)®
2020 2019 2019 2018
(in EUR thousand) (audited, except as otherwise noted)
REVENUE ... s st ra e e 291,791 277,013 179,331 105,873
Total performance!?. 305,921 290,488 190,725 111,946
EBITDA ....cccveenee. 58,822 56,190 41,807 21,079
1= OO PP PP PPROPRONY 47,468 45,361 33,831 13,651
NEt fINANCE COSTSB ...ttt ettt ettt et eeseteseete et eseesessesserensetesreneesenean (4,747) (813) (734) (1,064)
Profit before taxes (EBT). 42,721 44,547 33,097 12,586
NET PrOfit .ocveeeieieieseeser e 30,559 36,550 28,385 10,446
Consolidated profit/loss (earnings) per share (unaudited) 1.70 2.03 1.58 0.58

(1)  Following the consolidation of Bohlen & Doyen as of December 2019, the items contained in the consolidated income statement of the audited
consolidated financial statements as of and for the year ended December 31, 2020 changed significantly as compared to the audited consolidated
financial statements as of and for the year ended December 31, 2019. In order to improve the comparability of the aforementioned financial statements,
we prepared like-for-like financial information for all income statement line items in the notes to our audited consolidated financial statements 2020 as of
and for the year ended December 31, 2020 (the "Like-for-Like Financial Information"). The Like-for-Like Financial Information presents income statement
line items as if Bohlen & Doyen had been part of the Vorwerk Group for the entire fiscal year 2019.

(2)  "Total performance" represents the sum of revenue, increase / decrease in finished goods and work in progress, income from initial consolidation, income
from joint ventures and other operating income.

(3) Calculated as other interest and similar income minus interest and similar expenses. Net finance costs for the fiscal year ended December 31, 2020
includes net profits attributable to non-controlling interests (Kommanditisten) of Vorwerk KG in the amount of EUR 3,857, recorded under financial costs
as such non-controlling interests are treated as liabilities. These arose for the first time in the fiscal year 2020 as a result of the consolidation of Vorwerk
KG within the Company's consolidated financial statements.
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(4)  Attributable to the owners of the parent company in accordance with IFRS. Figures based on 18,000,000 shares, each with a proportionate amount of EUR
1.00 in the Company's share capital, which corresponds to the number of shares of the Company as of the date of the Prospectus.

b. Key financial information from the consolidated statement of financial position
As of December 31,

2020 2019 2018
(in EUR thousand) (audited)
[N\ g B ol =Y oY = £ Y= PSP STSTRRRRRRRRRRN 72,009 61,270 38,038
Current assets.... 104,903 106,197 48,712
Total assets.... 176,912 167,466 86,750
Total equity.... 63,604 37,880 23,661
Non-current liabilities . 42,793 37,295 21,757
Current liabilities......... . 70,515 92,291 41,332
Total equity and lADIlITIES .......cc.eeviiiiiiiiiese et 176,912 167,466 86,750
C. Key financial information from the consolidated statement of cash flows

For the fiscal year ended December 31,

2020 2019 2018
(in EUR thousand) (audited)
Cash flows from operating activities.... 33,319 59,153 19,767
Cash flows from investing activities (20,402) (4,018) (5,665)
Cash flows from fiNaNCiNG ACtIVILIES ......ccvievuieieieieeeceece ettt e ae e e aeenes (20,144) (11,619) (8,415)
d. Key performance indicators, alternative performance measures and other operating metrics

As of and for the fiscal year ended December 31,

(Like-for-Like)

2020 2019 2019 2018
(in EUR thousand, except as otherwise noted) (unaudited, except as otherwise noted)
Alternative Performance Measures'!
Adjusted Revenue®? 291,228 269,487 179,094 -
Adjusted EBITDA®), 58,570 49,988 36,629 19,917
Adjusted EBIT® 47,394 39,500 28,898 13,191
Adjusted Net profit® 30,521 30,931 23,393 9,785
Equity ratio (in %) (audited) 36.0% 22.6% 22.6% 27.3%
NEt DEDE (=) / NET CASH (+)E......veeeerereeeeeeeeeeseseeeeeesseeeseeesesseses s seeesseseseessseseseseseesesseseseesesesesesesrens 27,851 31,828 31,828 (5,884)
Other Operating Metrics
Order intake!” 312,524 292,781 290,703 124,176
Order backlog as of December 3117 306,508 285,775 285,775 174,403
Adjusted Revenue per employee!® 227 214 208 148

(1) In this Prospectus, we present alternative performance measures as (i) supplemental information because they are used by our management to measure
operating performance, including in presentations to our management, and as a basis for strategic planning and forecasting, and (ii) they represent
measures that we believe are widely used by certain investors, securities analysts, and other parties as supplemental measures of operating and financial
performance.

(2)  Calculated based on the revenue as reported adjusted for the revenue contributions from offshore operations conducted by Bohlen & Doyen which we
decided to discontinue going forward (2020: Revenue: EUR 563 thousand; 2019 like-for-like: Revenue: EUR 7,526 thousand; 2019 (actual): Revenue: EUR
237 thousand)

(3)  Adjusted EBITDA represents our EBITDA as reported adjusted for income from initial consolidation, which is due to the "Badwill" realized in connection
with acquisitions, and minus the EBITDA contributions from offshore operations conducted by Bohlen & Doyen which we decided to discontinue going
forward.

(4)  Adjusted EBIT is based on our Adjusted EBITDA minus depreciation and amortization (as reported) and adjusted for depreciation and amortization on
assets capitalized in connection with purchase price allocations.

(5)  Adjusted Net profit is based on our Adjusted EBIT minus financial income and financial costs, income taxes and other taxes (each as reported) and
adjusted for deferred taxes in connection with purchase price allocations and for taxes attributable to the offshore operations conducted by Bohlen &
Doyen which we decided to discontinue going forward.

(6)  Calculated by subtracting the Company's total short-term and long-term liabilities to banks and leasing liabilities from its total cash and cash equivalents
as shown in the consolidated statement of financial position. A negative amount indicates a net debt position, while a positive amount indicates a net
cash position.

(7)  "Order intake" is defined as the annually compounded volume of legally binding orders as well as the determinable revenue from framework agreements
based on historical data and "Order Backlog" is defined as the remaining projected revenue under binding agreements for individual projects with
customers not yet recognized as revenue of such orders as well as the determinable revenue from framework agreements based on historical data at a
certain point in time. We use order intake as an important alternative performance measure to estimate future revenue and work load.

(8)  Calculated based on the Adjusted Revenue as shown in this table and the average number of employees for the respective periods.

(iii) What are the key risks that are specific to the issuer?

An investment in the Company's shares is subject to a number of risks, some of which are presented in this section and under
section "C. (iii) What are the key risks that are specific to the securities?" of this summary. The occurrence of any of the following
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risks, individually or together with other circumstances, could have a material adverse effect on the Company's business, results
of operations, financial position and cash flows.

The following risks are key risks specific to us:

. If the market for critical on-shore energy infrastructure ceases to grow or shrinks, this would adversely affect our revenue.

. If the relative costs of clean hydrogen do not become competitive in the future, more cost-effective transport and storage
technologies are developed, or clean hydrogen can be cost effectively transported through the natural gas pipeline
infrastructure, our business and prospects may be adversely affected.

. We currently face competition from established competitors in the market for critical on-shore energy infrastructure
solutions and expect to face competition from others in the future.

. Any failure to develop the necessary technology to harness and convert clean hydrogen, including our critical on-shore
energy infrastructure solutions, to usable energy transport and storage means for industry, transportation and heating
purposes could impede the development of the clean energy market and have a material adverse effect on the growth
potential of our overall business.

. We are exposed to calculation and execution risks relating to our engagement in the design, construction, installation and
servicing of individual projects, including large-scale turnkey projects, in the critical on-shore energy infrastructure industry
and the framework agreements under which we provide these engagements.

. We participate in both public and private tender offer processes as part of our business. The failure to obtain new contracts
in such tender processes, some of which are substantial large-scale projects, may adversely affect our revenue.

. We rely on a limited number of large key customers, the loss of which could materially adversely affect our business.

. If we are unable to attract or retain key employees and qualified management personnel, or have to rely
disproportionately on specialized subcontractors, our ability to compete could be harmed, and we may have difficulty in
fulfilling existing contracts because of lack of qualified capacity.

. We face risks resulting from acquisitions, including difficulties regarding the integration of the acquired business. Similar
risks exist in connection with entering into or exiting from joint ventures with partners.

. We are subject to a number of regulatory requirements and risks, as a result of which we may incur significant costs,
liabilities and obligations.

C. Key Information on the Securities
(i) What are the main features of the securities?

The Prospectus relates to ordinary bearer shares with no par value (Stiickaktien), each with a proportionate amount of EUR 1.00
in the Company's share capital and full dividend rights as from January 1, 2021, with the ISIN: DEOO0A255F11. All shares of the
Company are of the same class and denominated in Euro.

Each of the Company's shares entitles the shareholder to one vote at the shareholders' meeting. No restrictions exist on voting
rights. The Company's shares are subordinated to all other securities and claims in case of an insolvency of the Company; all
shares are entitled to a share of any distributable liquidation proceeds or insolvency surpluses at the ratio of their share in the
share capital. Subject to customary lock-up commitments by the Company and the Selling Shareholders, in each case for 180
days after commencement of trading in the Company's shares, as well as selling restrictions applicable to international sales, the
Company's shares are freely transferable in accordance with the legal requirements for ordinary bearer shares.

Subject to the availability of distributable profit (Bilanzgewinn) and distributable funds, the Company aims to distribute 10% to
20% of its consolidated net income pursuant to IFRS in the short and medium term. In the long term, the Company targets to
distribute approximately 20% to 30% of its consolidated net income pursuant to IFRS.

(ii) Where will the securities be traded?

The Company has applied, together with the Joint Bookrunners, for admission of its shares to trading on the regulated market
segment (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and, simultaneously, to the sub-
segment thereof with additional post-admission obligations (Prime Standard).

(iii) What are the key risks that are specific to the securities?
The following risks are key risks specific to the Company's shares:

. There is no existing market for the Company's shares and an active or liquid market might not develop for the Company's
shares.

. Even if all offered shares are placed in the Offering, our largest shareholder MBB will be able to continue to exercise
substantial influence over the Company and its business activities. The interests of our largest shareholder could conflict
with the interests of our other shareholders.

. Future sales of Company's shares or anticipated sales of a substantial number of Company's shares or similar transactions
conducted by the Selling Shareholders or other groups of shareholders could adversely affect the Share price.




D. Key Information on the Offer of Securities to the Public and Admission to Trading on a Regulated Market
(i) Under which conditions and timetable can | invest in this security?
a. Scope of the Offering

The offer relates to 9,200,000 shares of the Company (the "Offering"), consisting of (i) 2,000,000 ordinary bearer shares with no
par value (Stiickaktien) to be newly issued from a capital increase against contribution in cash expected to be resolved by an
extraordinary shareholders' meeting of the Company on or about March 18, 2021 and expected to be consummated on or about
March 23, 2021 (the "New Shares"), (ii) 6,000,000 existing ordinary bearer shares with no par value (Stiickaktien) from the
holdings of Selling Shareholders (the "Secondary Shares"); and (iii) 1,200,000 existing ordinary bearer shares with no par value
(Sttickaktien) from the holdings of the Selling Shareholders to cover potential over-allotments (the "Over-Allotment Shares"
and, together with the New Shares and the Secondary Shares, the "Offer Shares").

The Offering consists of (i) a public offering in Germany, (ii) private placements in certain jurisdictions outside the United States
of America ("United States" or "U.S.") in offshore transactions in reliance on Regulation S under the U.S. Securities Act of 1933,
as amended (the "Securities Act"), and (iii) private placements in the United States only to persons reasonably believed to be
qualified institutional buyers as defined in Rule 144A under the Securities Act. The Offer Shares have not been and will not be
registered under the Securities Act or the securities laws of any state or other jurisdiction of the United States and may not be
offered, sold, or otherwise transferred to or within the United States, except pursuant to an exemption from, or in a transaction
not subject to, the registration requirements of the Securities Act and in compliance with any applicable securities laws of any
state or other jurisdiction in the United States.

b. Anticipated timetable
The anticipated timetable for the Offering, which may be extended or shortened and remains subject to change, is as follows:

March 15, 2021 Approval of the Prospectus by BaFin; publication of the Prospectus on the Company's website
Commencement of the period during which investors can submit purchase orders for the Offer Shares (the
"Offer Period")

March 23, 2021 Close of the Offer Period at (i) 12:00 (CET) for private investors (natural persons) and (ii) 14:00 (CET) for
institutional investors; determination and publication of the final offer price (the "Offer Price") and final
number of shares allocated
Consummation of capital increase for the New Shares to be placed in connection with the Offering;
admission decision to be issued by the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse)

March 25, 2021 Commencement of trading in the Company's shares on the regulated market (regulierter Markt) of the
Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and the sub-segment thereof with additional post-
admission obligations (Prime Standard)

March 26, 2021 Book-entry delivery of the Offer Shares against payment of the Offer Price (settlement and closing)

C. Terms of the Offering

The price range within which purchase orders may be placed is from EUR 41.00 to EUR 56.00 per Offer Share (the "Price
Range"). The Company and the Joint Global Coordinators reserve the right, after consultation with the Selling Shareholders, to
increase or decrease the total number of Offer Shares, to increase or decrease the upper and/or lower limit of the Price Range
and/or to extend or shorten the Offer Period. The Offer Price will be set on the basis of purchase orders submitted by investors
during the Offer Period that have been collected in the order book during the bookbuilding process. These orders will be
evaluated according to the prices offered and the expected investment horizons of the respective investors. This method of
setting the Offer Price is, in principle, aimed at achieving the highest Offer Price.

d. Plan for distribution

The allotment of Offer Shares to retail investors and institutional investors will be decided by the Company and the Selling
Shareholders after consultation with the Joint Global Coordinators. The allocation to retail or private investors (individuals) will
be in accordance with the "Principles for the Allotment of Share Issues to Private Investors" (Grundsdtze fiir die Zuteilung von
Aktienemissionen an Privatanleger) (i.e., drawing lots, allotment according to order size, allotment by means of a specific quote,
allotment after the point in time of receipt of the purchase offer or selection according to other objective criteria). In addition,
members of the management and supervisory bodies of Vorwerk Group and MBB intend to purchase Offer Shares at the Offer
Price and they will receive a preferential allocation in connection with the Offering (the "Preferential Allocation"). The amount
of Offer Shares allocated to the aforementioned persons will not exceed 1.5% of the Offer Shares. As part of the Preferential
Allocation, the CFO of the Company, Tim Hameister, intends to purchase 6,000 Offer Shares at the Offer Price. Mr. Tim
Hameister has committed not to sell or dispose such Offer Shares without prior written consent of the Company and the Joint
Global Coordinators, which consent may not unreasonably be withheld or delayed, or to enter into certain other transactions
regarding the Offer Shares acquired as part of the Offering for a minimum period of 360 days beginning at the first day of trading
of the Company's shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse).
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e. Stabilization measures, over-allotment and greenshoe option

In connection with the placement of the Offer Shares, Berenberg, or persons acting on its behalf, will act as stabilization
manager on behalf of the Joint Bookrunners and may, in accordance with legal requirements, take stabilization measures to
support the market price of the Company's shares during a period ending no later than 30 calendar days after the date of the
commencement of trading of the Company's shares on the regulated market (regulierter Markt) of the Frankfurt Stock Exchange
(Frankfurter Wertpapierbérse) — which is expected to be on or about March 25, 2021 — and thereby counteract any selling
pressure. The number of Over-Allotment Shares which may be allotted must not exceed 15% of the sum of the allotted New
Shares and Secondary Shares. The stabilization manager is under no obligation to take any stabilization measures. Under the
possible stabilization measures, investors may, in addition to the New Shares and the Secondary Shares be allotted Over-
Allotment Shares. In connection with potential over-allotments, the Selling Shareholders will grant the Joint Bookrunners an
option to acquire all or part of the allotted Over-Allotment Shares against payment of the Offer Price less agreed commissions
("Greenshoe Option", and any such Over-Allotment Shares purchased upon exercise of the Greenshoe Option, the "Greenshoe
Shares").

f. Dilution

As of December 31, 2020, the net asset value attributable to the shareholders of the Company in its consolidated statement of
financial position based on the audited consolidated financial statements of the Company as of and for the fiscal year ended
December 31, 2020, calculated as total assets less total liabilities, amounted to EUR 63,604 thousand, which corresponds to
EUR 3.53 per share based on 18,000,000 outstanding shares immediately prior to the Offering.

Assuming a placement of 2,000,000 New Shares at the mid-point of the Price Range, after completion of the Offering, the net
asset value attributable to the shareholders as of December 31, 2020, would amount to EUR 7.65 per share, which would
correspond to an immediate accretion of EUR 4.12 per share, or 116.5%, for the existing shareholders, and a direct dilution of
EUR 40.85 per share, or 84.2%, for the new shareholders.

g. Expenses

The costs related to the Offering of the Offer Shares and listing of the Company's entire share capital at the regulated market
(regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) are expected to total approximately EUR 43.1
million (of which the Company estimates that the costs for the Company will be approximately EUR 7.6 million and that the costs
for the Selling Shareholders will be approximately EUR 35.5 million), assuming a placement of 2,000,000 New Shares and
6,000,000 Secondary Shares at the mid-point of the Price Range, full exercise of the Greenshoe Option, payment of an Offering-
related bonus to the Company's CFO, executives of the Vorwerk Group and members of the management of MBB as well as the
payment in full of a discretionary fee.

Investors will not be charged expenses by the Company, the Selling Shareholders or the Joint Bookrunners (in their capacity as
underwriters). Investors may, however, have to bear customary transaction and handling fees charged by their brokers or other
financial institutions through which they hold their securities.

(ii) Who is the offeror and/or the person asking for admission to trading?

In addition to the Company, the Offer Shares will be offered by Joh. Berenberg, Gossler & Co. KG, a limited partnership
(Kommanditgesellschaft) with its registered seat in Hamburg, Germany, Jefferies GmbH, a limited liability company (Gesellschaft
mit beschrénkter Haftung) with its registered seat in Frankfurt, Germany and Hauck & Aufhauser Privatbankiers
Aktiengesellschaft, a stock corporation (Aktiengesellschaft) with its registered seat in Frankfurt, Germany, each incorporated in,
and operating under the laws of Germany. The Company has applied for admission to trading together with the Joint
Bookrunners on March 11, 2021.

(iii) Why is this prospectus being produced?
a. Reasons for the Offering and listing

The Company intends to expand its equity and generate cash proceeds from the Offering to set the basis for sustainable and
profitable growth. The proceeds are intended to be primarily used (i) to capture structural growth trends by focusing on
technological solutions toward the clean energy transition and the use of clean hydrogen, (ii) to drive profitable growth by
leveraging on existing client relationships and technologies, (iii) to continue the European expansion, and (iv) to enable the
Vorwerk Group to use strategic acquisition opportunities as a catalyst to accelerate future growth. With regards to (i) and (iii),
the Company intends to spend an estimated cumulative amount of EUR 75 million over the course of the next three to five
years, of which approximately (i) one third shall be invested in a hydrogen lab as its center for hydrogen focused research and
development activities, including the installation of an electrolyzer that shall not only serve as a demonstration plant for
customers, but shall also produce green hydrogen for the de-carbonization of the Vorwerk Group's own fleet and machinery, (ii)
one third shall be invested in the Vorwerk Group's plant construction division including hydrogen-specific high-precision
manufacturing technologies and calibration systems and (iii) one third shall be invested in digitalized energy infrastructure
solutions and the Vorwerk Group's European expansion, particularly in the BeNeLux countries (i.e., Belgium, Netherlands and
the Grand Duchy of Luxembourg) and later in Spain.
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b. Use and estimated net amount of proceeds

The Company intends to use the estimated net proceeds from the offering of the New Shares in the amount of approximately
EUR 89.4 million (assuming a placement of 2,000,000 New Shares at the mid-point of the Price Range and payment in full of a
discretionary fee) to set the basis for sustainable and profitable growth as described above.

Assuming a placement of 6,000,000 Secondary Shares at the mid-point of the Price Range, full exercise of the Greenshoe Option
and payment in full of a discretionary fee, the Company estimates that the net proceeds to the Selling Shareholders would
amount to approximately EUR 313.7 million.

C. Underwriting agreement

The Company, the Selling Shareholders, the Joint Bookrunners and the Placement Agent entered into an underwriting
agreement in relation to the coordination, structuring and implementation of the Offering on March 15, 2021 (the
"Underwriting Agreement"). In the Underwriting Agreement, the Joint Bookrunners have undertaken to acquire the Offer
Shares with a view to offering them to investors in the Offering, subject to various conditions, in particular the execution of a
pricing and volume agreement. The Placement Agent has undertaken to perform, on behalf of Jefferies and in connection with
the Offering, all regulated services outside the European Union or any member state of the European Economic Area. The
Underwriting Agreement does not include a firm commitment by the Underwriters to acquire the Offer Shares.

d. Material conflicts of interest pertaining to the offer or the admission to trading

The Joint Bookrunners act for the Company and the Selling Shareholders in connection with the Offering and the coordination,
structuring and implementation of the Offering. In addition, Berenberg has been mandated to act as designated sponsor for the
Company's shares and DZ Bank AG Deutsche Zentral-Genossenschaftsbank, Frankfurt am Main, has been appointed to act as
paying agent. Upon successful implementation of the Offering, the Joint Bookrunners will receive a commission. As a result of
these contractual relationships, the Joint Bookrunners have a financial interest in the success of the Offering. In addition, some
of the Joint Bookrunners, the Placement Agent or their affiliates have, and may from time to time in the future continue to have,
business relations with the Vorwerk Group (including lending activities) or may perform services for the Vorwerk Group in the
ordinary course of business.

The Selling Shareholders will receive the proceeds from the sale of the Secondary Shares and the Over-Allotment Shares.
Accordingly, the Selling Shareholders have an interest in the successful completion of the Offering.

The Company's CEO Torben Kleinfeldt and the chairman of the supervisory board, Dr. Christof Nesemeier, are indirect
shareholders of the Company and have an interest in the success of the Offering at the best possible terms.

Furthermore, as part of the Preferential Allocation , members of the management and supervisory bodies of Vorwerk Group and
MBB, including the Company's CFO Tim Hameister, intend to purchase Offer Shares at the Offer Price. In addition, the
Company's CFO, executives of the Vorwerk Group as well as members of the management of MBB will receive a bonus, which is
dependent on the success of the Offering. Accordingly, they have an interest in the successful completion of the Offering.




Il. ZUSAMMENFASSUNG DES PROSPEKTS
(German Translation of the Summary of the Prospectus)

A. Einleitung und Warnhinweise

Dieser Prospekt (der "Prospekt") bezieht sich auf Aktien der Friedrich Vorwerk Group SE, einer europadischen Aktiengesellschaft
(Societas Europaea) mit Sitz in der NiedersachsenstraBe 19-21, 21255 Tostedt, Bundesrepublik Deutschland (im Folgenden auch
"Deutschland"), Legal Entity Identifier ("LEI") 529900NBM89YAMSENI18, Telefon: +49 (0) 4182 1047, Website: www.friedrich-
vorwerk.de (die "Gesellschaft" und, zusammen mit ihren konsolidierten Tochtergesellschaften, die "Vorwerk Gruppe", "wir",
"unser" und "uns"). Die internationale Wertpapier-ldentifikationsnummer ("ISIN") der Aktien der Gesellschaft lautet

DEOOOA255F11.

Die Aktien der Gesellschaft werden von der Gesellschaft gemeinsam mit Joh. Berenberg, Gossler & Co. KG, Neuer Jungfernstieg
20, 20354 Hamburg, Deutschland, eingetragen im Handelsregister des Amtsgerichts Hamburg, Deutschland, unter der Nummer
HRA 42659, LEI 529900UC20D711242667 ("Berenberg") und Jefferies GmbH, Bockenheimer LandstraBe 24, 60323 Frankfurt am
Main, Deutschland, eingetragen im Handelsregister des Amtsgerichts Frankfurt am Main, Deutschland, unter der Nummer HRB
108812, LElI 5493004I13LZM39BWHQ75 ("lJefferies") (zusammen die "Joint Global Coordinators"), Hauck & Aufhduser
Privatbankiers Aktiengesellschaft, Kaiserstrafle 24, 60311 Frankfurt am Main, Deutschland, eingetragen im Handelsregister des
Amtsgerichts Frankfurt am Main, Deutschland, unter der Nummer HRB 108617, LEI 52990000ZP78CYPYF471 ("Hauck &
Aufhduser") (zusammen mit den Joint Global Coordinators, die "Joint Bookrunners") und Jefferies International Limited, 100
Bishopsgate, London EC2N 4JL, Vereinigtes Konigreich, eingetragen unter der Nummer 01978621, LEI SSTHZMDUJCTQZBTRVI98
("Jefferies International" oder der "Platzierungsagent") angeboten. Die Gesellschaft und die Joint Bookrunners haben die
Zulassung zum Handel der Aktien beantragt und ibernehmen die Verantwortung fiir den Inhalt dieses Prospekts.

Der Prospekt datiert vom 15. Méarz 2021 und wurde von der Bundesanstalt fir Finanzdienstleistungsaufsicht ("BaFin") als
zustandige Behorde gemalR der Verordnung (EU) 2017/1129 an diesem Tag gebilligt. Die BaFin ist erreichbar unter Marie-Curie-
Str. 24-28, 60439 Frankfurt am Main, Deutschland, telefonisch unter +49 228 4108-0 oder (iber ihre Website www.bafin.de.

Diese Zusammenfassung sollte als Einleitung zu dem Prospekt verstanden werden. Bei jeder Entscheidung, in die Aktien der
Gesellschaft zu investieren, sollte sich der Anleger auf den Prospekt als Ganzes stiitzen. Anleger kénnen das gesamte angelegte
Kapital oder einen Teil davon verlieren. Fiir den Fall, dass vor einem Gericht Anspriiche aufgrund der in dem Prospekt enthaltenen
Informationen geltend gemacht werden, kénnte der als Kldger auftretende Anleger nach nationalem Recht die Kosten fiir die
Ubersetzung des Prospekts vor Prozessbeginn zu tragen haben. Zivilrechtlich haften nur diejenigen Personen, die die
Zusammenfassung samt etwaiger Ubersetzungen vorgelegt und iibermittelt haben, und dies auch nur fiir den Fall, dass die
Zusammenfassung, wenn sie zusammen mit den anderen Teilen des Prospekts gelesen wird, irrefiihrend, unrichtig oder
widerspriichlich ist oder dass sie, wenn sie zusammen mit den anderen Teilen des Prospekts gelesen wird, nicht die
Basisinformationen vermittelt, die in Bezug auf Anlagen in die Aktien der Gesellschaft fiir die Anleger eine Entscheidungshilfe
darstellen wiirden.

B. Basisinformationen Uber die Emittentin
(i) Wer ist die Emittentin der Wertpapiere?

Die Emittentin der Wertpapiere ist die Gesellschaft, Friedrich Vorwerk Group SE. Die Gesellschaft ist eine Europaische
Aktiengesellschaft (Societas Europaea) nach deutschem Recht. Sie ist unter ihrer kommerziellen Bezeichnung Friedrich Vorwerk
tatig. Der Sitz der Gesellschaft ist NiedersachsenstraBe 19-21, 21225 Tostedt, Deutschland, und sie ist im Handelsregister des
Amtsgerichts Tostedt, Deutschland, unter HRB 208170 eingetragen. Die LEl der Gesellschaft lautet 529900NBM89YAMSENI18.
Die Gesellschaft wurde im Oktober 2019 gegriindet und wurde im November 2020 zur Muttergesellschaft der Vorwerk Gruppe,
als MBB SE, eine europaische Aktiengesellschaft nach deutschem Recht (Societas Europaea), eingetragen im Handelsregister des
Amtsgerichts Berlin unter der Registernummer HRB 165458 ("MBB"), und ALX Beteiligungsgesellschaft mbH, eine Gesellschaft
mit beschrankter Haftung, eingetragen im Handelsregister des Amtsgerichts Tostedt unter der Registernummer HRB 207063
("ALX" und zusammen mit MBB, die "Abgebenden Aktionare") insgesamt 89,925% der Anteile an der Friedrich Vorwerk SE & Co.
KG (vormals Friedrich Vorwerk KG (GmbH & Co.), ("Vorwerk KG"), die bis zu dieser Einbringung im November 2020 die
Muttergesellschaft der Vorwerk-Gruppe war, im Wege einer Sachkapitalerhdhung in die Gesellschaft eingebracht haben. Fir
den Zeitraum vor dieser Einbringung beziehen sich die Begriffe "Vorwerk Gruppe", "wir", "unser" und "uns" auf die Vorwerk KG,
gemeinsam mit ihren konsolidierten Tochtergesellschaften.

a. Haupttdtigkeiten der Emittentin

Wir sehen uns als einen fithrenden Anbieter von Ldsungen fiir kritische Uberboden-Energieumwandlungs- und -
transportinfrastruktur ("kritische Onshore-Energieinfrastruktur") in Deutschland und Europa. Wir sind im Bereich "Midstream"
aktiv, d.h. wir planen, fertigen, installieren, betreiben und warten kritische Onshore-Energieinfrastruktur tiber die gesamte
Wertschopfungskette, durch die Energiequellen und Energien wie Roh-Erdgas, Windenergie und Solarenergie in nutzbares
Erdgas, Elektrizitit und sauberen Wasserstoff umgewandelt und dann von unseren Kunden (hauptsachlich
Ubertragungsnetzbetreiber und Energie- und Industrieunternehmen) zu ihren Endkunden transportiert werden. Wir erbringen
unsere Dienstleistungen fiir unsere Kunden sowohl im Rahmen von schlisselfertigen GroRprojekten, bei denen wir das gesamte
Gewerk liefern und installieren, als auch in Verbindung mit kundenspezifischen Projekten fur Speziallésungen. Wir bieten auch
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Aftermarket-Services fiir die Wartung, den Betrieb und die Instandhaltung der kritischen Onshore-Energieinfrastruktur unserer
Kunden. Daher sind wir der Meinung, dass wir eine entscheidende Rolle bei der Sicherung der Energieversorgung und der
Ermoglichung der sauberen Energiewende in Deutschland spielen. Unser Geschaft ist in vier separate Segmente unterteilt: (i)
Natural Gas, (ii) Electricity, (iii) Clean Hydrogen und (iv) Adjacent Opportunities. Unser Natural Gas-Segment umfasst den
Transport und die Umwandlung von rohem Erdgas in aufbereitetes Erdgas fir unsere Kunden. Unser Electricity-Segment
konzentriert sich auf den unterirdischen Transport und die Umwandlung von Strom, der aus klimafreundlichen, nicht-fossilen
Energiequellen wie Wind, Sonne, Wasser und erneuerbaren Rohstoffen erzeugt wird. Unser Segment Clean Hydrogen umfasst
die Umwandlung von Energie aus klimafreundlichen Energiequellen in sauberen Wasserstoff sowie dessen Transport zu den
Endverbrauchern. In unserem Segment Adjacent Opportunities fassen wir diejenigen Projekte und Teilprojekte zusammen, die in
keines der drei oben genannten Segmente fallen, aber verwandte oder &hnliche technologische Ansatze erfordern. Wir
profitieren vom organischen Wachstum, das durch die Energiewende in Europa und unseren bestehenden Marktzugang im
Erdgas- und Stromgeschaft unterstiitzt wird, sowie von unseren strategischen Akquisitionen, insbesondere dem Erwerb der
Bohlen & Doyen Bau GmbH und der Bohlen & Doyen Service und Anlagentechnik GmbH zum Ende des Geschaftsjahres 2019
(diese erworbenen Unternehmen zusammen "Bohlen & Doyen"). Wir konzentrieren uns priméar auf den deutschen Markt und
setzen unsere europaische Expansion in den BeNeLux Landern sowie perspektivisch auch in Spanien fort.

b. Hauptanteilseigner

Zum Datum des Prospekts werden 66,7 % des Aktienkapitals und der Stimmrechte an der Gesellschaft von MBB und 33,3 % des
Aktienkapitals und der Stimmrechte an der Gesellschaft von ALX gehalten. Zum selben Datum wird die Gesellschaft daher direkt
von MBB kontrolliert.

C. Hauptgeschdftsfiihrer

Der Vorstand des Unternehmens besteht aus Torben Kleinfeldt als Chief Executive Officer ("CEO") und Tim Hameister als Chief
Financial Officer ("CFO").

d. Abschlussprtifer

Fir die am 31. Dezember 2020 und 31. Dezember 2019 beendeten Geschaftsjahre wurde die RSM GmbH
Wirtschaftsprifungsgesellschaft ~ Steuerberatungsgesellschaft, Georg-Glock-Str. 4, 40474 Dusseldorf ("RSM") zum
Abschlussprifer der Gesellschaft bzw. der Vorwerk KG bestellt.

(ii) Welches sind die wesentlichen Finanzinformationen {iber die Emittentin?

Die gepriften konsolidierten Jahresabschliisse der Gesellschaft fiir das am 31. Dezember 2020 beendete Geschéftsjahr sowie die
gepruften konsolidierten Jahresabschliisse der Vorwerk KG fir das am 31. Dezember 2019 beendete Geschéftsjahr wurden von
der Gesellschaft bzw. der Vorwerk KG in Ubereinstimmung mit den von der Europdischen Union angenommenen International
Financial Reporting Standards ("IFRS") erstellt. Die Finanzinformationen fiir das Geschaftsjahr zum 31. Dezember 2018 wurden
dem gepriiften konsolidierten Jahresabschluss der Vorwerk KG fiir das Geschaftsjahr zum 31. Dezember 2019 entnommen oder
daraus abgeleitet. Der gepriifte Einzelabschluss der Gesellschaft fiir das am 31. Dezember 2020 beendete Geschaftsjahr wurde
von der Gesellschaft in Ubereinstimmung mit dem Handelsgesetzbuch erstellt.

a. Wesentliche Finanzinformationen aus der Konzern-Gewinn- und Verlustrechnung
Fiir das Geschéftsjahr zum 31. Dezember,
(Like-for-
Like)®
2020 2019 2019 2018

(in Tausend EUR) (Gepriift, sofern nicht anders dargestelit)
UMSEZEITOSE ..ttt sttt sttt st b e bbbt e st esbe e s bt e saeeebeesaeesaeesbeesaeenbeenbean 291.791 277.013 179.331 105.873
GESAMLIGISTUNE? ..ottt sttt s et b se et e et e s esese s esesbessebenesennas 305.921 290.488 190.725 111.946
EBITDA ettt s ettt e e st e e e e e s a et e e e e e a b e te e e e s e bt b teeeeseabaaeeeeeanbaeeesennnraees 58.822 56.190 41.807 21.079
EBIT oo 47.468 45.361 33.831 13.651
Finanzierungskosten (netto)®... (4.747) (813) (734) (1.064)
Ergebnis vor Steuern (EBT)..... . 42.721 44.547 33.097 12.586
REINBEWINN 1.ttt e e e sttt e e e s et e e e s e bbeeeeeessenabsbeeeeesnntaeeesenssnnneens 30.559 36.550 28.385 10.446
Ergebnis pro AKtie (UNEPIUTL)? ......c.ecveiiecieiecteeeeee sttt ettt sae st re et eaesesaanaans 1,70 2,03 1,58 0,58

(1)  Durch die Konsolidierung von Bohlen & Doyen ab Dezember 2019 haben sich die Positionen der Konzern-Gewinn- und Verlustrechnung des gepriften
Konzernabschlusses zum 31. Dezember 2020 im Vergleich zum gepriften Konzernabschluss zum 31. Dezember 2019 wesentlich verdndert. Um die
Vergleichbarkeit der vorgenannten Abschliisse zu verbessern, haben wir fiir alle Posten der Gewinn- und Verlustrechnung im Anhang unseres gepriften
Konzernabschlusses 2020 zum und fiur das am 31. Dezember 2020 endende Jahr vergleichbare Finanzinformationen erstellt ("Like-for-Like-
Finanzinformationen"). Diese Like-for-Like-Finanzinformationen stellen die Posten der Gewinn- und Verlustrechnung so dar, als ob Bohlen & Doyen fiir
das gesamte Geschaftsjahr 2019 Teil der Vorwerk Gruppe gewesen ware.

(2) "Gesamtleistung" ist die Summe aus Umsatzerlésen, Erhéhung/Verminderung des Bestands an fertigen und unfertigen Erzeugnissen, Ertragen aus der
Erstkonsolidierung, Ertragen aus Joint Ventures und sonstigen betrieblichen Ertragen.

(3) Berechnet als sonstige Zinsen und dhnliche Ertrdage abziiglich Zinsen und dhnliche Aufwendungen. Das Finanzergebnis fir das Geschaftsjahr zum 31.
Dezember 2020 enthélt die den nicht beherrschenden Anteilen der Friedrich Vorwerk Group SE zuzurechnenden Nettogewinne in Hohe von TEUR 3.857,
die unter den Finanzaufwendungen ausgewiesen werden, da diese nicht beherrschenden Anteile als Verbindlichkeiten behandelt werden. Diese
entstanden erstmalig im Geschéftsjahr 2020 durch die Konsolidierung der Vorwerk KG im Konzernabschluss der Gesellschaft als neue Muttergesellschaft
der Vorwerk Gruppe.
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(4)

Den Eigentiimern des Mutterunternehmens nach IFRS zuzurechnen. Angaben auf Basis von 18.000.000 Aktien mit einem anteiligen Betrag von je EUR 1,00

am Grundkapital der Gesellschaft, was der Anzahl der Aktien der Gesellschaft zum Datum des Prospekts entspricht.

b. Wesentliche Finanzinformationen aus der Konzern-Bilanz
Stand: 31. Dezember,

2020 2019 2018
(in Tausend EUR) (Geprift)
Langfristige Vermdgenswerte 72.009 61.270 38.038
Umlaufvermogen 104.903 106.197 48.712
Gesamtvermdogen 176.912 167.466 86.750
Summe Eigenkapital 63.604 37.880 23.661
Langfristige Verbindlichkeiten 42.793 37.295 21.757
Kurzfristige Verbindlichkeiten 70.515 92.291 41.332
Summe Eigenkapital und VerbindlichKeiten ............ccoccviiiiiiiiiiiiiiiiicceceeeeeee e 176.912 167.466 86.750
c. Wesentliche Finanzinformationen aus der Konzern-Kapitalflussrechnung

Fiir das Geschéftsjahr zum 31. Dezember,

2020 2019 2018
(in Tausend EUR) (Gepriift)
Cashflow aus betrieblicher Tatigkeit .... 33.319 59.153 19.767
Cashflow aus Investitionstatigkeit (20.402) (4.018) (5.665)
Cashflow aus der FinanzierungstatigKeit..........ccvereiiieiieiie ettt e eee e ereesaeesreesaeenaes (20.144) (11.619) (8.415)
d. Wesentliche Leistungskennzahlen und andere operative Leistungsindikatoren

Zum und fiir das Geschéftsjahr zum 31. Dezember,
(Like-for-Like)
2020 2019 2019 2018

(in Tausend EUR, sofern nicht anders angegeben) (ungepriift, sofern nicht anders angegeben)
Alternative Leistungskennzahlen”
Bereinigte Umsatzerldse® ... 291.228 269.487 179.094 -
Bereinigtes EBITDA®)... 58.570 49.988 36.629 19.917
Bereinigtes EBIT®........ 47.394 39.500 28.898 13.191
Bereinigter Reingewinn® .. 30.521 30.931 23.393 9.785
Eigenkapitalquote (in %) (testiert) ....... . 36,0% 22,6% 22,6% 27,3%
Nettoverschuldung (-) / Netto-Barbestand(® ..............oceeeveiereeeeeeeereerereceeee et erenn s 27.851 31.828 31.828 (5.884)
Andere operative Leistungsindikatoren
Auftragseingang!” 312.504 292.781 290.703 124.176
Auftragsbestand zum 31. Dezember(?) . 306.508 285.775 285.775 174.403
Bereinigter Umsatz pro Mitarbeiter®) ...........cccucivieiiieiee ettt 227 214 208 148

1

(2)

(3)

(4)
(5)

(6)

7

(8)

(iii)

In diesem Prospekt stellen wir alternative Leistungskennzahlen als (i) erganzende Informationen dar, weil sie von unserer Geschaftsleitung zur Messung
der operativen Leistung, unter anderem in Prasentationen fir unsere Geschéftsleitung, und als Grundlage fiir die strategische Planung und Prognose
verwendet werden, und (ii) weil sie Kennzahlen darstellen, von denen wir glauben, dass sie von bestimmten Anlegern, Wertpapieranalysten und anderen
Parteien weithin als ergdnzende Kennzahlen fiir die operative und finanzielle Leistung verwendet werden.

Berechnet auf Basis der berichteten Umsatzerlose, bereinigt um die Umsatzbeitrage der Offshore-Aktivitaten von Bohlen & Doyen, die wir beschlossen
haben, in Zukunft nicht mehr weiterzufiihren (2020: Umsatzerldse: TEUR 563; 2019 vergleichbar: Umsatzerlose: TEUR 7.526; 2019 (Ist): Umsatzerldse:
TEUR 237)

Das bereinigte EBITDA stellt unser ausgewiesenes EBITDA dar, bereinigt um den Ertrag aus der Erstkonsolidierung, der auf den im Zusammenhang mit
Akquisitionen realisierten "Badwill" zurlickzufiihren ist, und abziglich der EBITDA-Beitrdge aus den von Bohlen & Doyen gefiihrten Offshore-Aktivitaten,
die wir beschlossen haben, in Zukunft einzustellen.

Das bereinigte EBIT basiert auf unserem bereinigten EBITDA abzlglich der Abschreibungen (wie berichtet) und bereinigt um Abschreibungen auf
Vermoégenswerte, die im Rahmen von Kaufpreisallokationen aktiviert wurden.

Der bereinigte Jahresiberschuss basiert auf unserem bereinigten EBIT abziiglich der Finanzertrage und -aufwendungen, der Ertragsteuern und der
sonstigen Steuern (jeweils wie berichtet) und bereinigt um latente Steuern im Zusammenhang mit Kaufpreisallokationen sowie um Steuern, die auf die
Offshore-Aktivitdten von Bohlen & Doyen entfallen, die wir beschlossen haben, kiinftig nicht mehr weiterzufiihren.

Berechnet durch Subtraktion der Summe der kurz- und langfristigen Bankverbindlichkeiten und Leasingverbindlichkeiten der Gesellschaft von der Summe
der Zahlungsmittel und Zahlungsmitteldquivalente, wie in der Konzern-Bilanz ausgewiesen. Ein negativer Betrag weist auf eine Nettoverschuldung hin,
wahrend ein positiver Betrag einen Netto-Barbestand anzeigt.

"Auftragseingang" ist definiert als das jahrlich aufgezinste Volumen an rechtlich bindenden Auftragen sowie die bestimmbaren Umsdtze aus
Rahmenvertragen auf Basis historischer Daten und "Auftragsbestand" ist definiert als die verbleibenden prognostizierten Umsatze aus verbindlichen
Vereinbarungen fiir einzelne Projekte mit Kunden, die noch nicht als Umsatz aus solchen Auftragen realisiert wurden, sowie die bestimmbaren Umsatze
aus Rahmenvertragen auf Basis historischer Daten zu einem bestimmten Zeitpunkt. Wir verwenden den Auftragseingang als eine wichtige alternative
Leistungskennzahl, um zukinftige Umsatze und die Arbeitsauslastung abzuschatzen.

Berechnet auf Basis des in dieser Tabelle dargestellten bereinigten Umsatzes und der durchschnittlichen Anzahl der Mitarbeiter fur die jeweiligen
Zeitraume.

Welches sind die zentralen Risiken, die flr die Emittentin spezifisch sind?

Eine Investition in Aktien der Gesellschaft unterliegt einer Reihe von Risiken, von denen einige in diesem Abschnitt und im
Abschnitt "C. (iii) Was sind die Hauptrisiken, die fiir die Wertpapiere spezifisch sind?" dieser Zusammenfassung dargestellt
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werden. Der Eintritt eines der folgenden Risiken konnte einzeln oder zusammen mit anderen Umstinden wesentliche
nachteilige Auswirkungen auf die Geschéftstatigkeit, das Betriebsergebnis, die Finanzlage und den Cashflow der Gesellschaft
haben.

Die folgenden Risiken sind wesentliche, flr uns spezifische Risiken:

. Wenn der Markt fur kritische On-Shore-Energieinfrastruktur nicht mehr wachst oder schrumpft, wiirde sich dies negativ auf
unsere Umsadtze auswirken.

. Wenn die relativen Kosten von sauberem Wasserstoff in Zukunft nicht wettbewerbsfdahig werden, kostengiinstigere
Transport- und Speichertechnologien entwickelt werden oder sauberer Wasserstoff kosteneffektiv durch die Erdgas-
Pipeline-Infrastruktur transportiert werden kann, kdnnten unser Geschaft und unsere Aussichten negativ beeinflusst
werden.

o Wir stehen derzeit im Wettbewerb mit etablierten Wettbewerbern auf dem Markt fir kritische Onshore-
Energieinfrastrukturlosungen und gehen davon aus, dass wir in Zukunft mit anderen Wettbewerbern konkurrieren werden.

. Sollte es uns nicht gelingen, die notwendige Technologie zur Nutzung und Umwandlung von sauberem Wasserstoff,
einschlieBlich unserer kritischen Onshore-Energieinfrastrukturlésungen, in nutzbare Energietransport- und -speichermittel
fir Industrie, Transport und Heizzwecke zu entwickeln, konnte dies die Entwicklung des Marktes fiir saubere Energie
behindern und das Wachstumspotenzial unseres Gesamtgeschafts erheblich beeintrachtigen.

. Wir sind Kalkulations- und Ausfiihrungsrisiken im Zusammenhang mit unseren Auftragen fiir die Planung, den Bau, die
Installation und die Wartung einzelner Projekte, einschlielich schliisselfertiger GroRprojekte, in der kritischen Onshore-
Energieinfrastrukturbranche und den Rahmenvertragen, unter denen wir diese Auftrége ausfiihren, ausgesetzt.

. Wir nehmen im Rahmen unserer Geschéftstatigkeit sowohl an 6ffentlichen als auch an privaten Ausschreibungsverfahren
teil. Sollte es uns nicht gelingen, in solchen Ausschreibungsverfahren neue Auftrage zu erhalten, bei denen es sich zum Teil
um umfangreiche GroRprojekte handelt, konnte dies unsere Umsatzerldse beeintrachtigen.

. Wir sind auf eine begrenzte Anzahl von groRen Schliisselkunden angewiesen, deren Verlust unser Geschéaft erheblich
beeintrachtigen kdnnte.

. Wenn wir nicht in der Lage sind, Mitarbeiter in Schlisselpositionen und qualifiziertes Managementpersonal zu gewinnen
oder zu halten, oder wenn wir uns unverhaltnismaRig stark auf spezialisierte Subunternehmer verlassen mussen, konnte
unsere Wettbewerbsfihigkeit beeintrachtigt werden, und wir kdnnten Schwierigkeiten haben, bestehende Vertrdge zu
erfillen, weil uns qualifizierte Kapazitaten fehlen.

. Wir sind mit Risiken konfrontiert, die sich aus Akquisitionen ergeben, einschlieBlich Schwierigkeiten bei der Integration des
erworbenen Geschifts. Ahnliche Risiken bestehen im Zusammenhang mit dem Eingehen oder dem Ausstieg aus Joint
Ventures mit Partnern.

. Wir unterliegen einer Reihe von aufsichtsrechtlichen Anforderungen und Risiken, in deren Folge uns erhebliche Kosten,
Verbindlichkeiten und Verpflichtungen entstehen kénnen.

C. Basisinformationen liber die Wertpapiere
(i) Welches sind die wichtigsten Merkmale der Wertpapiere?

Der Prospekt bezieht sich auf auf den Inhaber lautende Stammaktien ohne Nennwert (Stiickaktien), jeweils mit einem anteiligen
Betrag am Grundkapital der Gesellschaft von EUR 1,00 und voller Dividendenberechtigung ab dem 1. Januar 2021 mit der ISIN:
DEOO0A255F11. Alle Aktien der Gesellschaft sind gleicher Gattung und in Euro denominiert.

Jede Aktie der Gesellschaft berechtigt den Aktionar zu einer Stimme in der Hauptversammlung. Es bestehen keine
Stimmrechtsbeschrankungen. Die Aktien der Gesellschaft sind im Falle einer Insolvenz der Gesellschaft allen anderen
Wertpapieren und Anspriichen nachrangig; alle Aktien haben einen Anspruch auf einen Anteil an einem ausschittungsfahigen
Liquidationserlds oder Insolvenziiberschuss im Verhaltnis ihres Anteils am Grundkapital. Vorbehaltlich (blicher Lock-up-
Verpflichtungen der Gesellschaft und der Abgebenden Aktionéare jeweils fiir 180 Tage nach Aufnahme des Handels der Aktien in
der Gesellschaft, sowie Verkaufsbeschrankungen fir internationale Verkdufe sind die Aktien der Gesellschaft nach den
gesetzlichen Bestimmungen flr Inhaberstammaktien frei Gbertragbar.

Vorbehaltlich der Verfligbarkeit eines Bilanzgewinns und ausschittungsfahiger Mittel strebt die Gesellschaft an, kurz- bis
mittelfristig 10 % bis 20 % ihres Konzernjahrestiberschusses nach IFRS auszuschiitten. Langfristig strebt die Gesellschaft an, 20 %
bis 30 % ihres Konzernjahresiiberschusses nach IFRS auszuschiitten.

(ii) Wo werden die Wertpapiere gehandelt?

Die Gesellschaft hat die Zulassung ihrer Aktien zum Handel am regulierten Markt der Frankfurter Wertpapierborse mit
gleichzeitiger Zulassung zu dessen Teilbereich mit weiteren Zulassungsfolgepflichten (Prime Standard) beantragt.

(iii) Welches sind die zentralen Risiken, die fiir die Wertpapiere spezifisch sind?
Bei den folgenden Risiken handelt es sich um Schlisselrisiken, die fir die Aktie der Gesellschaft spezifisch sind:

. Es gibt keinen bestehenden Markt fiir die Aktien der Gesellschaft und es kénnte sich kein aktiver oder liquider Markt fur die
Aktien der Gesellschaft entwickeln.




. Selbst wenn alle angebotenen Aktien im Rahmen des Angebots platziert werden, wird unser groRter Aktionar MBB
weiterhin einen erheblichen Einfluss auf die Gesellschaft und ihre Geschéftstatigkeit austiben konnen. Die Interessen
unseres grofRten Aktionars konnten mit den Interessen unserer anderen Aktionare kollidieren.

. Zukiinftige Verkaufe von Aktien der Gesellschaft oder erwartete Verkdufe einer erheblichen Anzahl von Aktien der
Gesellschaft oder &hnliche Transaktionen, die von den Abgebenden Aktiondren oder anderen Aktiondrsgruppen
durchgefiihrt werden, kénnten den Aktienkurs nachteilig beeinflussen.

D. Basisinformationen iiber das 6ffentliche Angebot von Wertpapieren und die Zulassung zum Handel an einem
geregelten Markt

(i) Zu welchen Konditionen und nach welchem Zeitplan kann ich in dieses Wertpapier investieren?

a. Konditionen des Angebots

Das Angebot bezieht sich auf 9.200.000 Aktien der Gesellschaft (das "Angebot"), bestehend aus (i) 2.000.000 neu
auszugebenden auf den Inhaber lautende Stammaktien ohne Nennwert (Stiickaktien) aus einer von einer auBerordentlichen
Hauptversammlung der Gesellschaft voraussichtlich am 18. Marz 2021 beschlossenen und voraussichtlich am oder um den
23. Marz 2021 vollzogenen Kapitalerhhung gegen Bareinlage (die "Neuen Aktien"), (ii) 6.000.000 bestehenden auf den Inhaber
lautende Stammaktien ohne Nennwert (Stiickaktien) aus dem Bestand der Abgebenden Aktionare (die "Sekunddren Aktien");
und (iii) 1.200.000 bestehende auf den Inhaber lautende Stammaktien ohne Nennwert (Stiickaktien) aus dem Bestand der
Abgebenden Aktionare zur Abdeckung potentieller Mehrzuteilungen (die "Mehrzuteilungsaktien” und, zusammen mit den
Neuen Aktien und den Sekundaren Aktien, die "Angebotsaktien"). Das Angebot besteht aus (i) einem 6ffentlichen Angebot in
Deutschland, (ii) Privatplatzierungen in bestimmten Landern auflerhalb der Vereinigten Staaten von Amerika ("Vereinigte
Staaten" oder "U.S.") im Rahmen von Offshore-Transaktionen auf der Grundlage von Regulation S des U.S. Securities Act von
1933 in der jeweils giiltigen Fassung (der "Securities Act") und (iii) Privatplatzierungen in den Vereinigten Staaten an qualifizierte
institutionelle Kaufer (Qualified Institutional Buyers) im Sinne von Rule 144A des Securities Act. Die Angebotsaktien wurden und
werden nicht gemaR dem Securities Act oder den Wertpapiergesetzen eines Bundesstaates oder einer anderen Jurisdiktion der
Vereinigten Staaten registriert und dirfen nicht in die oder innerhalb der Vereinigten Staaten angeboten, verkauft oder
anderweitig Gbertragen werden, auller gemal einer Ausnahme von den Registrierungsanforderungen des Securities Act oder im
Rahmen einer Transaktion, die nicht den Registrierungsanforderungen des Securities Act unterliegt, und in Ubereinstimmung
mit etwaig geltenden Wertpapiergesetzen eines Bundesstaates oder einer anderen Jurisdiktion in den Vereinigten Staaten.

b. Voraussichtlicher Zeitplan

Der voraussichtliche Zeitplan fiir das Angebot, der verlingert oder verkiirzt werden kann und Anderungen vorbehalten bleibt,
sieht wie folgt aus:

15. Marz 2021 Billigung des Prospekts durch die BaFin; Veroffentlichung des Prospekts auf der Website der Gesellschaft
Beginn des Zeitraums, in dem Anleger Kaufangebote fiir die Angebotsaktien abgeben konnen (der
"Angebotszeitraum")

23. Mérz 2021 Ende des Angebotszeitraums um (i) 12:00 Uhr (MEZ) flr Privatanleger (natlrliche Personen) und (ii) 14:00
Uhr (MEZ) fur institutionelle Anleger; Festlegung und Veroffentlichung des endgiiltigen Angebotspreises
(der "Angebotspreis") und der endgiiltigen Anzahl der zugeteilten Aktien
Vollzug der Kapitalerhéhung fir die Neuen Aktien, die im Zusammenhang mit dem Angebot platziert
werden; Erteilung des Zulassungsbeschlusses der Frankfurter Wertpapierborse

25. Marz 2021 Aufnahme des Handels der Aktien der Gesellschaft im regulierten Markt der Frankfurter Wertpapierborse
und dessen Teilbereich mit weiteren Zulassungsfolgepflichten (Prime Standard)

26. Marz 2021 BuchmaiRige Lieferung der Angebotsaktien gegen Zahlung des Angebotspreises (Abwicklung und Vollzug)
C. Angebotsbedingungen

Die Preisspanne, innerhalb derer Kaufangebote erteilt werden koénnen, liegt zwischen EUR 41,00 und EUR 56,00 pro
Angebotsaktie (die "Preisspanne"). Die Gesellschaft und die Joint Global Coordinators behalten sich das Recht vor, nach
Riicksprache mit den Abgebenden Aktiondren die Gesamtzahl der Angebotsaktien zu erhéhen oder herabzusetzen, die Ober-
und/oder Untergrenze der Preisspanne zu erhéhen oder zu senken und/oder den Angebotszeitraum zu verlangern oder zu
verkirzen. Der Angebotspreis wird auf der Grundlage von Kaufangeboten festgelegt, die wahrend der Angebotsfrist von
Anlegern eingereicht und im Rahmen des Bookbuilding-Verfahrens im Orderbuch gesammelt wurden. Diese Auftrage werden
nach den Angebotspreisen und den erwarteten Anlagehorizonten der jeweiligen Anleger bewertet. Diese Art der Festlegung des
Angebotspreises ist grundsatzlich darauf ausgerichtet, den hochsten Angebotspreis zu erzielen.

d. Plan fiir den Vertrieb

Die Zuteilung der Angebotsaktien an Privatanleger und institutionelle Investoren wird von der Gesellschaft und den Abgebenden
Aktionaren nach Abstimmung mit den Joint Global Coordinators beschlossen. Die Zuteilung an Kleinanleger bzw. Privatanleger
(Einzelpersonen) erfolgt nach MaRgabe der "Grundsatze fir die Zuteilung von Aktienemissionen an Privatanleger" (d.h.
Auslosung, Zuteilung nach OrdergroRe, Zuteilung mittels eines konkreten Angebots, Zuteilung nach dem Zeitpunkt des Zugangs
des Kaufangebots oder Auswahl nach anderen objektiven Kriterien). Darliber hinaus beabsichtigen Mitglieder der
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Geschéftsfuhrungs- und Aufsichtsorgane der Vorwerk-Gruppe und der MBB, Angebotsaktien zum Angebotspreis zu erwerben,
und sie erhalten eine bevorrechtigte Zuteilung im Zusammenhang mit dem Angebot (die "Bevorzugte Zuteilung"). Die Anzahl
der den vorgenannten Personen zugeteilten Angebotsaktien wird 1,5 % der Angebotsaktien nicht Gberschreiten. Im Rahmen der
Bevorzugten Zuteilung beabsichtigt der CFO der Gesellschaft, Tim Hameister, 6.000 Angebotsaktien zum Angebotspreis zu
erwerben. Herr Tim Hameister hat sich verpflichtet, diese Angebotsaktien nicht ohne vorherige schriftliche Zustimmung der
Gesellschaft und der Joint Global Coordinators, die nicht unbillig verweigert oder verzogert werden darf, zu verauRern oder zu
verduBern oder bestimmte andere Transaktionen in Bezug auf die im Rahmen des Angebots erworbenen Angebotsaktien fiir
einen Zeitraum von mindestens 360 Tagen ab dem ersten Handelstag der Aktien der Gesellschaft an der Frankfurter
Wertpapierboérse vorzunehmen.

e. Stabilisierungsmafinahmen, Mehrzuteilung und Greenshoe-Option

Im Zusammenhang mit der Platzierung der Angebotsaktien handelt Berenberg oder in dessen Namen handelnde Personen, als
Stabilisierungsmanager im Auftrag der Joint Bookrunner kann entsprechend den gesetzlichen Vorschriften
StabilisierungsmaBnahmen ergreifen, um den Kurs der Aktien der Gesellschaft wahrend eines Zeitraums, der spatestens 30
Kalendertage nach Handelsbeginn der Aktien der Gesellschaft am regulierten Markt der Frankfurter Wertpapierborse -
voraussichtlich am oder um den 25. Marz 2021 - endet, zu stiitzen und dadurch einen etwaigen Verkaufsdruck zu mindern. Die
Anzahl der Mehrzuteilungsaktien, die zugeteilt werden dirfen, darf 15 % der Summe der zugeteilten Neuen Aktien und der
Sekunddren Aktien nicht Uberschreiten. Der Stabilisierungsmanager ist nicht verpflichtet, StabilisierungsmaRnahmen zu
ergreifen. Im Rahmen der moglichen StabilisierungsmaBnahmen kdnnen Anlegern zusatzlich zu den Neuen Aktien und den
Sekundaren Aktien Mehrzuteilungsaktien zugeteilt werden. Im Zusammenhang mit potentiellen Mehrzuteilungen gewahren die
Abgebenden Aktiondare den Joint Bookrunners jeweils eine Option zum Erwerb aller oder eines Teils der zugeteilten
Mehrzuteilungsaktien gegen Zahlung des Angebotspreises abzliglich vereinbarter Provisionen (die "Greenshoe-Option", und
solche Mehrzuteilungsaktien, die bei Auslibung der Greenshoe-Option erworben werden, die "Greenshoe-Aktien").

f. Verwdsserung

Zum 31. Dezember 2020 betrug der den Aktiondren der Gesellschaft in der Konzernbilanz auf der Grundlage des gepriiften
Konzernabschlusses der Gesellschaft zuzurechnende Nettovermdégenswert, berechnet als Summe der Aktiva abzlglich der
Summe der gesamten Schulden EUR 63.604 Tausend, was EUR 3,53 je Aktie auf der Grundlage von 18.000.000 ausstehenden
Aktien unmittelbar vor dem Angebot entspricht.

Unter der Annahme einer Platzierung von 2.000.000 Neuen Aktien zum Mittelwert der Preisspanne wiirde der den Aktiondren
zum 31. Dezember 2020 zurechenbare Nettovermdgenswert nach Abschluss des Angebots EUR 7,65 je Aktie betragen, was
einem unmittelbaren Wertzuwachs von EUR 4,12 je Aktie, oder 116,5 %, fiir die bestehenden Aktiondre sowie einer direkten
Verwasserung von EUR 40,85 je Aktie, oder 84,2 %, fiir die neuen Aktiondre entsprache.

g. Kosten

Die Kosten im Zusammenhang mit dem Angebot der Angebotsaktien und der Zulassung des gesamten Grundkapitals der
Gesellschaft am regulierten Markt der Frankfurter Wertpapierborse werden voraussichtlich rund EUR 43,1 Mio. betragen (davon
schatzt die Gesellschaft die Kosten fiir die Gesellschaft auf rund EUR 7,6 Mio. und die Kosten fiir die Abgebenden Aktionare auf
rund EUR 35,5 Mio.), unter der Annahme einer Platzierung von 2.000.000 Neuen Aktien und 6.000.000 Sekundaren Aktien zum
Mittelwert der Preisspanne, der vollstandigen Auslibung der Greenshoe-Option, der Zahlung einer in Abhadngigkeit von dem
Angebot stehenden Sonderverglitung an den CFO der Gesellschaft, an Fihrungskrafte der Vorwerk Gruppe und an Mitglieder
des Managements der MBB und der vollstandigen Zahlung einer Ermessensgebuihr.

Anlegern werden von der Gesellschaft, den Abgebenden Aktiondren oder den Joint Bookrunners (in ihrer Eigenschaft als Joint
Bookrunners) keine Kosten in Rechnung gestellt. Anleger kénnen jedoch die liblichen Transaktions- und Abwicklungsgebiihren
zu tragen haben, die von ihren Brokern oder anderen Finanzinstituten, Gber die sie ihre Wertpapiere halten, erhoben werden.

(ii) Wer ist der Anbieter und/oder die die Zulassung zum Handel beantragende Person?

Neben der Gesellschaft werden die Angebotsaktien von Joh. Berenberg, Gossler & Co. KG, einer Kommanditgesellschaft mit Sitz
in Hamburg, Deutschland, Jefferies GmbH, einer Gesellschaft mit beschrankter Haftung mit Sitz in Frankfurt, Deutschland, und
Hauck & Aufhauser Privatbankiers Aktiengesellschaft, einer Aktiengesellschaft mit Sitz in Frankfurt, Deutschland, alle gegriindet
in Deutschland und handelnd nach dem Recht der Bundesrepublik Deutschland, angeboten. Die Gesellschaft hat den Antrag auf
Zulassung gemeinsam mit den Joint Bookrunners am 11. Marz 2021 gestellt.

(iii) Weshalb wird dieser Prospekt erstellt?
a. Griinde fiir das Angebot und die Zulassung zum Handel

Die Gesellschaft beabsichtigt, durch den Ausbau des Eigenkapitals und die Erlose aus dem Angebot die Grundlage fir ein
nachhaltiges und profitables Wachstum zu schaffen. Die Erlése sollen in erster Linie dazu verwendet werden, (i) strukturelle
Wachstumstrends durch die Fokussierung auf technologische Losungen fir die saubere Energiewende und die Nutzung von
sauberem Wasserstoff zu nutzen, (ii) profitables Wachstum durch die Nutzung bestehender Kundenbeziehungen und
Technologien voranzutreiben, (iii) die europdische Expansion fortzusetzen und (iv) die Vorwerk Gruppe in die Lage zu versetzen,
strategische Akquisitionsmoglichkeiten als Katalysator fiir die Beschleunigung des zukiinftigen Wachstums zu nutzen. Im Hinblick
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auf (i) und (iii) beabsichtigt die Gesellschaft, im Laufe der nachsten drei bis fiinf Jahre einen geschatzten kumulierten Betrag von
EUR 75 Mio. zu investieren, wovon etwa (i) ein Drittel in ein Wasserstofflabor als Zentrum fiir wasserstofforientierte Forschungs-
und Entwicklungsaktivitaten investiert werden soll, einschlieBlich der Installation eines Elektrolyseurs, der nicht nur als
Demonstrationsanlage fir Kunden dienen, sondern auch griinen Wasserstoff fir die Dekarbonisierung des eigenen Fuhr- und
Maschinenparks produzieren soll, (ii) ein Drittel in den Anlagenbau der Vorwerk Gruppe einschlieBlich wasserstoffspezifischer
hochpraziser Fertigungstechnologien und Kalibriersysteme und (iii) ein Drittel in digitalisierte Energieinfrastrukturlésungen und
die europdische Expansion der Vorwerk Gruppe, insbesondere in die BeNelux-Lander (d. h. e., Belgien, Niederlande und
GroRherzogtum Luxemburg) und spater in Spanien investiert werden soll.

b. Zweckbestimmung und geschdtzter Nettobetrag der Erlése

Die Gesellschaft beabsichtigt, den geschatzten Nettoerlos aus dem Angebot der Neuen Aktien in Hohe von ca. EUR 89,4 Mio.
(unter der Annahme einer Platzierung von 2.000.000 Neuen Aktien zum Mittelwert der Preisspanne und der vollstidndigen
Zahlung einer Ermessensgebiihr) dafiir zu verwenden, die Grundlage fiir ein nachhaltiges und profitables Wachstum zu schaffen
wie im vorherigen Absatz beschrieben.

Unter der Annahme einer Platzierung von 6.000.000 Sekundadren Aktien zum Mittelwert der Preisspanne, der vollstandigen
Ausilibung der Greenshoe-Option und der vollstandigen Zahlung einer Ermessensgebiihr schatzt die Gesellschaft, dass sich der
Nettoerlos fiir die Abgebenden Aktionare auf rund EUR 313,7 Mio. belaufen wirde.

C. Ubernahmevertrag

Die Gesellschaft, die Abgebenden Aktionéare, die Joint Bookrunner und der Platzierungsagent haben am 15. Marz 2021 einen
Ubernahmevertrag iiber die Koordination, Strukturierung und Durchfiihrung des Angebots abgeschlossen (der
"Ubernahmevertrag"). In dem Ubernahmevertrag haben sich die Joint Bookrunner verpflichtet, die Angebotsaktien zu kaufen
mit dem Ziel, diese den Investoren im Rahmen des Angebots anzubieten, wobei diese Verpflichtung verschiedenen Bedingungen
unterliegt, vor allem dem Abschluss einer Preisfestsetzungsvereinbarung. Der Platzierungsagent hat sich verpflichtet, im Namen
von Jefferies und im Zusammenhang mit dem Angebot, alle regulierten Dienstleistungen aulerhalb der Europaischen Union
oder eines jeden Mitgliedstaats des Europdischen Wirtschaftsraums zu erbringen. Der Ubernahmevertrag enthilt keine feste
Verpflichtung der Ubernahme der Angebotsaktien durch die Konsortialbanken.

d. Wesentliche Interessenkonflikte in Bezug auf das Angebot oder die Zulassung zum Handel

Die Joint Bookrunners handeln fiir die Gesellschaft und die Abgebenden Aktionadre im Zusammenhang mit dem Angebot und der
Koordination, Strukturierung und Durchfiihrung des Angebots. Darliber hinaus wurde Berenberg beauftragt, als Designated
Sponsor fiir die Aktien der Gesellschaft zu handeln, und DZ Bank AG Deutsche Zentral-Genossenschaftsbank, Frankfurt am Main,
wurde als Zahlstelle beauftragt. Nach erfolgreicher Durchfiihrung des Angebots erhalten die Joint Bookrunner eine Provision.
Aufgrund dieser vertraglichen Beziehungen haben die Joint Bookrunner ein finanzielles Interesse am Erfolg des Angebots.
Zudem unterhalten einige der Joint Bookrunner, der Platzierungsagent oder mit ihnen verbundene Unternehmen
Geschéftsbeziehungen mit der Vorwerk Gruppe (einschlieflich der Kreditvergabe) und kénnen diese zukiinftig von Zeit zu Zeit
unterhalten oder im Rahmen des normalen Geschaftsbetriebs Dienstleistungen fiir die Vorwerk Gruppe erbringen.

Die Abgebenden Aktiondre erhalten den Erlés aus dem Verkauf der Sekunddren Aktien und der Mehrzuteilungsaktien.
Dementsprechend haben die Abgebenden Aktionare ein Interesse an einem erfolgreichen Abschluss des Angebots.

Der Vorstandsvorsitzende der Gesellschaft, Torben Kleinfeldt, und der Aufsichtsratsvorsitzende, Dr. Christof Nesemeier, sind
indirekte Aktionéare der Gesellschaft und haben ein Interesse am Erfolg des Angebots zu bestmdglichen Bedingungen.

Dartiber hinaus beabsichtigen im Rahmen der Bevorzugten Zuteilung Mitglieder der Geschéaftsfiihrungs- und Aufsichtsorgane der
Vorwerk Gruppe und der MBB, darunter der CFO der Gesellschaft, Tim Hameister, Angebotsaktien zum Angebotspreis zu
erwerben. Darliber hinaus erhalten der CFO der Gesellschaft, Fiihrungskrafte der Vorwerk Gruppe sowie Mitglieder des
Managements der MBB eine von dem Erfolg des Angebots abhangige Sondervergitung. Auch sie haben daher ein Interesse an
dem erfolgreichen Abschluss des Angebots.




1. RISK FACTORS

An investment in shares of Friedrich Vorwerk Group SE (the "Company" and, together with its consolidated
subsidiaries, "we", "us", "our" or the "Vorwerk Group", and all shares of the Company outstanding from time to
time, together, the "Shares" and each share, a "Share") is subject to risks. Potential investors should carefully
consider the following risks together with the other information provided in the prospectus (the "Prospectus") as
well as their personal circumstances prior to making an investment decision with respect to the Shares. In each
category, the most material risks, in the assessment undertaken by the Company, taking into account the expected
magnitude of their negative impact on the Vorwerk Group and the probability of their occurrence, are set out first,
with at least the two most material risk factors mentioned at the beginning of each category. Irrespective of this
order, however, the occurrence of any of these risks, individually or together with other circumstances and
uncertainties currently unknown to us or deemed immaterial by us, could have a material adverse effect on our
business, results of operations, financial position and cash flows. The market price of the Shares could fall if any or
all of these risks were to materialize, and prospective investors could lose all or part of their invested capital.

1.1. Risks related to our Industry

1.1.1  Our long-term future development primarily depends on the growth of the critical on-shore energy
transportation and transformation infrastructure ("critical on-shore energy infrastructure") market, in
particular on the growth of the market for clean hydrogen. If this market ceases to grow or even
shrinks, this would adversely affect our revenue in the long run.

Our long-term future development depends primarily on the growth of the critical on-shore energy infrastructure
market, in particular on the growth of the market for clean hydrogen (that is, hydrogen produced in zero- or low-
carbon processes, e.g., through the process of water electrolysis using renewable - such as solar and wind —
energies or nuclear power). Demand for our critical on-shore energy infrastructure solutions depends on public
spending and investments in clean energy technologies and private investments by our customers in such clean
energy technologies, as well as evolving end-customer preferences to use energy produced by clean energy
technology. If consumers demand for clean energy solutions remains stable, does not grow or even declines, our
business may be materially adversely affected.

The clean energy market, especially the market for clean hydrogen, is relatively new and rapidly evolving,
characterized by fast-changing technologies, price competition, the entry of new competitors, evolving
government regulations and industry standards, frequent new technical improvements, changing consumer
demands and behaviors and market trends and developments. Factors that may influence the widespread
adoption of energy produced by clean energy technology include but are not limited to:

o the availability of tax and other governmental incentives and subsidies to incentivize the use of clean energy,
especially the use of clean hydrogen, for energy purposes;

. the impact of additional regulations directly or indirectly affecting the energy infrastructure market, such as
tax benefits or penalties and other related benefits or penalties and other disincentives;

. perceptions about the quality, safety, design, performance and cost of our clean energy technology,
especially clean hydrogen, if adverse events or accidents occur that are linked to these technologies such as
accidents from the incorrect storage or transportation of hydrogen;

. any national or international decision to promote clean air or climate changing regulations, such regulations
having the effect of promoting and funding on-shore energy infrastructure technologies, especially the use of
clean hydrogen;

. high market volatility following the introduction of new clean energy technology (as seen with the initial
introduction of solar energy), leading to potential significant price decreases and high losses for companies
entering the market for the first time;



. disruptive developments in alternative fuel technologies could lead to viable alternatives to current clean
energy solutions;

e  the total cost of producing clean energy in general and clean hydrogen in particular relative to the total
production cost of fossil fuel based energy;

. concerns about electric grid capacity and reliability, in particular in Germany, which could lead to the
prolonged use of stable power generation from coal and the restart of nuclear power production;

. the availability of an extensive nationwide critical on-shore energy infrastructure to convert such clean
energy on a cost efficient basis for everyday use;

. the availability and convenience of critical on-shore energy infrastructure to provide clean energy to the end
customer;

. consumers' desire and ability to use clean energy as an alternative to fossil-fuel based energy;

. the environmental consciousness of consumers and the increasing importance of Environmental, Social and
Governance ("ESG") standards among our customers;

. a significant decrease in the relative price of oil compared to clean energy sources, especially due to an
increase in the global output in oil or significant expansion in the exploitation of shale reserves in the United
States;

. consumers' perceptions of the importance of using clean energy to promote fuel efficiency and alternative
forms of energy;

. limited availability of land and off-shore space to build the necessary technical capacity for green energy
production, especially in the case of Germany where nuclear power generation will be shut down by 2022;

. limited availability of raw materials to produce the necessary volume of energy infrastructure components to
transition to clean energy alternatives; and

. macro-economic factors which could lead to a reduction in government spending on clean energy
technologies.

The development of some of these factors described above may cause current or potential end consumers not to
rely on clean energy technologies, especially the use of clean hydrogen. We are increasingly focusing on this field
and plan on making significant investments. We plan on investing in the mid-term approximately EUR 75 million
primarily in clean hydrogen. If any of the above-mentioned risks materialize, we may be able to generate
significantly less revenue than anticipated, which in turn could lead to these significant investments not yielding
the expected returns.

1.1.2  If the relative costs of clean hydrogen do not become competitive in the future, more cost-effective
transport and storage technologies are developed, or clean hydrogen can be cost-effectively
transported through the natural gas pipeline infrastructure, the market for clean hydrogen may become
less attractive than anticipated and our business and our prospects may be adversely affected.

Based on current market estimates, the relative production costs for clean hydrogen are expected to decrease
significantly over the next few decades (Source: Hydrogen Europe; Path to Cost Competitiveness). This
development is largely driven by six major factors: (i) the significant amount of government subsidies and
incentives for clean hydrogen production, (ii) the artificial increase of production costs for fossil fuels based energy
through the feed-in priority for green energy and renewable energy levies, (iii) the increased price of CO:
certificates as this will be decisive for the duration of economically viable production of energy from fossil fuels,
(iv) the decreasing costs of electrolyzers, in particular as a result of severe price declines for stack components, (v)
increased efficiencies through technical progress and scale in the energy market, and (vi) the decreasing costs of
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electricity from renewable energy technologies. However, there can be no guarantee that these trends toward
reduced production costs for clean hydrogen will continue over the long term, another transport and storage
means may be developed that will be more economically viable and/or environmentally friendly than clean
hydrogen such as synthetic fuels, or that energy based from fossil fuel technologies or nuclear-based technologies
may re-emerge as a result of either changes in political attitudes toward these technologies or severe economic
constraints, for example, from financial markets. In particular, the German government has announced its decision
to discontinue nuclear energy production by 2022, as a result of which Germany will rely on power produced from
renewable energy sources to produce clean hydrogen. However, there can be no assurance that sufficient land
plots or offshore space will be available in Germany to build the required number of such renewable power
production facilities.

All of these factors could cause our customers to refrain from using our solutions for clean hydrogen, which would,
in turn, materially harm our business and our prospects.

1.1.3  We currently face competition from established competitors in the market for critical on-shore energy
infrastructure solutions and expect to face competition from others in the future. We may not be
successful in competing in the overall market for clean energy solutions for energy infrastructure,
especially if our major competitors consolidate their businesses or our major customers insource on-
shore energy infrastructure solutions into their operations, which could have an adverse effect on
revenue and margins.

The market for on-shore energy infrastructure solutions in Europe is competitive, and competition is expected to
further increase in the future, particularly because of new market entrants from other countries or from larger
corporations seeking to take advantage of increases in public spending and investment in on-shore energy
infrastructure solutions. The competitive environment differs depending on the relevant end market. For our
natural gas business we have identified pipeline engineering and construction companies such as Max Streicher
and PPS Pipeline Systems as main competitors. In the field of electricity solutions, we face competition mainly
from specialized companies in the underground cable line construction sector, e.g., Max Bogl and Koster, and
larger energy technology companies such as Ormat, Bilfinger, ABB or Siemens Energy. In the clean hydrogen
market, we have identified internationally operating energy infrastructure companies such as McPhy Energy and
Plug Power as our key competitors.

We expect that the number of competitors participating in the market for on-shore energy infrastructure solutions
will continue to grow in the future. In particular, we believe that, in line with current political initiatives, offerings
related to clean hydrogen solutions that are believed to contribute significantly to the de-carbonization of industry
and transportation in the future may increase competitive pressure. If this market were to continue to grow as
expected, it is possible that additional domestic and foreign companies will enter the market and produce
on-shore energy infrastructure solutions similar to ours, leading to an oversupply in our market. In addition, to
achieve a competitive advantage over us, some of our larger domestic and foreign competitors may engage in
price dumping to increase their market share.

We cannot ensure that our current and potential competitors will not have significantly greater financial,
manufacturing, marketing and other resources than we do and may be able to devote greater resources to the
design, development, manufacturing, distribution, promotion, sale and support of their on-shore infrastructure
equipment and technologies. Some of our competitors may have more extensive customer bases and broader
customer and industry relationships than we do. In addition, some of these companies may have longer operating
histories and greater brand recognition than we do. Our competitors may be in a stronger position to respond
quickly to new technologies and may be able to design, develop, market and sell their products on-shore energy
infrastructure equipment or turnkey solutions more effectively. In addition, some of our larger customers may
decide to enter the on-shore energy infrastructure market to take advantage of the significant increase in public
spending and investment in on-shore energy infrastructure solutions.

There can be no assurance that we will be able to compete successfully in our markets. If our competitors
introduce new technology that competes with or surpasses the quality, price or performance of our technology,
we may be unable to satisfy existing customers or attract new customers at the prices and levels that would allow
us to generate attractive rates of return on our investments. Increased competition could result in price reductions



and revenue shortfalls, loss of customers and loss of market share, any of which could have a material adverse
effect on our revenue.

Consolidation among our competitors could also enhance their product offerings and financial resources, which
could strengthen their competitive position relative to ours. Furthermore, there can be no assurance that one of
our competitors may not seek to acquire us in the course of the further consolidation of the market in which we
operate. In addition, the insourcing of our technology by our major customers may lead to a loss of orders for our
on-shore energy infrastructure solutions. Such changes in the competitive landscape could potentially reduce our
market share and decrease our revenue and margins.

1.1.4 Any failure on an industry-wide basis to develop the necessary technology to harness and convert clean
hydrogen, including our critical on-shore energy infrastructure solutions, to usable energy transport and
storage means for industry, transportation and heating purposes could impede the development of the
clean energy market and have a material adverse effect on the growth potential of our overall business.

Clean hydrogen is currently viewed as the long-term solution in the clean energy market to replace fossil fuel
technology as an energy storage and transport means for industrial, transportation and heating purposes. It is
currently estimated that approximately up to EUR 470 billion will be invested in Europe by 2050 (Source: European
Commission Hydrogen Strategy) or up to EUR 430 billion by 2030 (Source: Website European Clean Hydrogen
Alliance) in the development of clean hydrogen solutions for the energy industry.

If the proper technology to harness and convert clean hydrogen, including our critical on-shore energy
infrastructure solutions, into an energy transport and storage means for industrial, transportation and heating
purposes cannot be realized as planned, if the development of such technology significantly exceeds anticipated
costs, if the development is delayed for currently unforeseeable reasons, or if our Natural Gas business loses
market share before our Clean Hydrogen business has sufficiently grown into an independent business as a viable
energy storage and transport means, any of such developments could impede the development of the clean
energy market and have a material adverse effect on the growth potential of our overall business.

Clean hydrogen solutions in the clean energy industry are still an emerging technology. Therefore, we cannot rely
on forecasts by industrial associations and market research firms, or on the statements or positions of our
competitors. Reliable estimates regarding market size, growth rates, sales, market segments or market
participants are difficult to obtain. In estimating the development of the market and the identification of growth
potential, we therefore must depend to a large extent on our own analysis. It is uncertain whether our critical on-
shore energy infrastructure solutions will gain market acceptance to the extent necessary for them to prevail over
any existing clean energy solutions, either as an exclusive means of harnessing a clean energy power source or
hybridized with existing solutions. We intend to significantly ramp-up the production of clean hydrogen solutions
in the medium to long term. There can be no assurance that clean hydrogen solutions in general and our clean
hydrogen offerings in particular will ever become commercially viable or gain a market acceptance, and end-users
may not want to use our solutions at all. If our clean hydrogen solutions do not gain market acceptance or meet
market demands, our recently introduced equipment and technology could be subject to a high level of
uncertainty and risk. The development of a volume market for our clean hydrogen solutions is subject to various
uncertain factors, some of which are beyond our control, including the emergence of newer, more competitive
technologies and products, regulatory requirements, consumer perceptions of the safety of our equipment and
technology, and end-user reluctance to buy a new, albeit "greener", product. For example, solar energy could be
used directly at the place of terrestrial origin to produce synthetic fuels or ammonia such that the transport of
energy over long distances with hydrogen decreases or is completely eliminated, making a clean hydrogen
network obsolete. If a high-volume market fails to develop, or develops slower than we anticipate, we may not be
able to achieve sustainable profitability. In addition, we cannot guarantee that we will continue to develop,
manufacture or market our future products if sales levels do not support the continuation of the product.

It is also possible that potential customers will regard the switch from conventional power sources, such as coal
power or nuclear power production, to clean hydrogen solutions as complicated or unnecessary. We are
dependent on our ability to convince potential customers that our solutions have added value and are easy to use.
As a result of any inability to do so, demand for the production of our clean hydrogen solutions may only develop
over a longer period of time than currently envisaged, if at all.



1.1.5 Any reduction, elimination or changes in government spending or public investment/government
subsidies in critical on-shore energy infrastructure equipment and technologies, especially on clean
hydrogen, or any blacklisting of companies working on highly politicized projects by governmental or
private actors could adversely affect our business.

Our business and strategy are based on the premise that government spending on and public investment,
incentives and subsidies in the critical on-shore energy infrastructure market, especially in clean hydrogen, will
increase demand for critical on-shore energy infrastructure solutions such as our critical on-shore energy
infrastructure solutions and fuel the growth of our business in the coming years. Any reduction, elimination or
changes in government spending on or public investment, incentives and subsidies in critical on-shore energy
infrastructure solutions may result in a decrease in demand for our critical on-shore energy infrastructure
solutions and could adversely affect our business.

The European Union (the "EU") has announced, for example, its intention in its so-called European Green Deal to
mobilize approximately EUR one trillion in public assistance, incentives, budget expenses and various forms of
public and private investment to support the development of a climate neutral and circular economy (Source:
Investing in a Climate-Neutral and Circular Economy: The European Green Deal, The European Commission, January
2020). Individual EU countries are also discussing the implementation of certain funding mechanisms at a national
level. However, there can be no guarantee that the funds for such European Green Deal or comparable national
programs will materialize to this extent or at all and the individual European governments may decide or be forced
to expend significant financial resources allocated to clean energy technologies for other unrelated public issues in
light of increased budgetary pressures, austerity measures or a change in political majorities within the EU. This is
particularly true in light of the extensive costs associated with the adverse effect of the ongoing coronavirus
pandemic ("COVID-19") and associated governmental lockdown on the German and global economies (see "1.1.8.
The deterioration of macroeconomic conditions, including those caused by the onset of COVID-19, in Germany and
the EU and other markets in which we intend to enter may adversely affect our business and prospects" in this
section). As a result, the intention of the various EU governments to contribute to spending certain amounts of
public funding on or to subsidize these technologies may be reduced in light of economic developments such as
those caused by COVID-19.

Other external economic factors such as a potential international energy crisis caused by inter-regional conflict, a
renewed interest in fossil-fuel based energy if such energy becomes significantly more affordable, the re-
emergence of nuclear-based energy as a result of safety and cost improvements which could make clean energy
technology redundant, and/or the introduction of currently unknown technologies which are safer and more cost
effective than critical on-share energy infrastructure solutions could lead to significant decreases in public
spending in Germany and other EU countries on clean energy technologies in the coming years and thus negatively
impact our business model.

In addition, the exercise of intense political pressure by the German, EU, US or other foreign governments
regarding particularly politicized projects such as the Nordstream Il project could lead to the blacklisting of the
specific energy infrastructure companies working on such projects by those governments or the customers
responsible for such projects. Any such blacklisting by governmental or private actors could lead to the delay or
complete stoppage of such projects, may make it more difficult to obtain new projects in the future and could lead
to a general downturn in the market for critical on-shore energy infrastructure solutions.

Further, it is possible that government programs such as the European Green Deal program for the energy
transition to a carbon free environment may lead to excess demand for corresponding infrastructure which in turn
may attract non-traditional suppliers of such infrastructure from foreign countries and related industries to enter
the critical on-shore energy infrastructure market. This could be potentially fostered by customers and regulatory
bodies to adhere to project schedules, for example, by reducing market entry barriers such as through
streamlining admissions criteria to our market.



1.1.6  We are exposed to potentially fluctuating demand due to the distribution over time of large-scale
projects, which could result in temporary underutilization with adverse effects on our revenue and
margins.

We operate in the critical on-shore energy infrastructure industry, which can be highly cyclical in nature depending
on distribution over time of large-scale projects. Demand for our critical on-shore energy infrastructure solutions
reflects such cyclicality and can fluctuate downward and may be significantly reduced by a number of events: (i) if
a number of large-scale projects are completed at a similar time with no other large-scale projects in the market to
fill the built-up capacity, (ii) if macroeconomic conditions such as high unemployment, lower consumer spending,
lower corporate earnings and lower levels of government and business investment are prevalent, (iii) if
government incentives or subsidies are drastically reduced, and/or (iv) if government decisions render existing on-
shore energy infrastructure planning obsolete. The occurrence of any of these factors could result in temporary
underutilization with adverse effects on our revenue and margins.

1.1.7 The deterioration of macroeconomic conditions, including those caused by the onset of COVID-19, in
Germany and the EU and other markets in which we intend to enter may adversely affect our business
and prospects.

Our business is affected by general levels of industrial and manufacturing output, public spending and investment
levels as well as public incentives and subsidies especially on clean energy technologies for energy infrastructure,
in Germany, the EU in general and other markets in which we intend to enter. As a result, our business can be
adversely affected by downturns in the German economy and other European economies.

Our profit margins, as well as overall demand for our critical on-shore energy infrastructure solutions, could
decline as a result of factors outside our control, including economic recessions, financial crises, periods of high
inflation, fluctuations in interest and exchange rates, and changes in the fiscal or monetary policies of German and
European governments, in particular as a result of changes due to substantial economic rescue programs
implemented by the German government and other European governments in light of COVID-19, and further
including any austerity measures or tax increases introduced in light of the recent governmental lockdown at the
local, regional and national level in Germany and throughout Europe as a result of COVID-19.

We operate through four segments. In our Natural Gas segment, we group all projects and partial projects that
contain solutions and services to customers in the natural gas infrastructure market and focus on the midstream
sector of the market, i.e., the on-shore transportation and transformation of raw natural gas into conditioned
natural gas. In our Electricity segment, we group all projects and partial projects that contain solutions and services
to customers in the electricity infrastructure market and focus on the on-shore transportation and transformation
of electricity produced from climate-friendly, non-fossil energy sources such as wind, solar, water and renewable
raw materials. In our Clean Hydrogen segment, we group all projects and partial projects that contain solutions
and services to customers in the hydrogen infrastructure market and focus on infrastructure for the electrolyzation
of hydrogen and its on-shore transportation and storage. In our Adjacent Opportunities segment we bundle all
other projects and partial projects that do not fall into any of the above three segments but require related or
similar technological approaches. For the fiscal year ended December 31, 2020, the majority of our revenue was
attributable to sales of our critical on-shore energy infrastructure solutions in our Natural Gas segment to
customers in Germany (which amounted to EUR 215,795 thousand or 74.0%), with the remaining portion related
to sales in our Electricity segment (which amounted to EUR 36,335 thousand or 12.4%) and, to a lesser extent, to
our Clean Hydrogen segment (which amounted to EUR 2,303 thousand or 0.8%) and our Adjacent Opportunities
segment (which amounted to EUR 37,357 thousand or 12.8%). In the future we intend to extend our sales of our
critical on-shore energy infrastructure solutions in natural gas, electricity and clean hydrogen to customers outside
of Germany, in particular to customers in the EU or to German customers which require us to build up local level
critical on-shore energy infrastructure assets to service their needs in their local markets, which will expose us to
fluctuations in consumer spending, consumer confidence and other economic factors in those local markets.

With regard to the German and European market, the development of general adverse economic conditions in
Europe, such as the continued impact of COVID-19, a re-emergence of the sovereign debt crisis, increased
economic and political turmoil caused by the refugee crisis, a potential destabilization of the EU through political
and economic disagreements among its member states, or a collapse or deterioration of the banking sector,



among other factors, could impact our existing contractual relations with our German and EU customers and the
fulfilment of obligations by us and/or our customers (see "1.2.35. We could be adversely affected by our customers
defaulting on payments" in this section). In addition, the agreement reached by the United Kingdom and the EU in
late December 2020 regarding a formal exit process from the EU by the United Kingdom may lead to a number of
economic uncertainties in European and global markets as to how this agreement will be implemented and
interpreted by the parties.

The development of other economic and political conditions could also adversely affect our business, results of
operations, cash flows, financial position and prospects. These include, among other factors, a continuation or
further aggravation of the political and economic tensions between China and the United States, continued
conflict between Russia and Turkey and Russia and the Ukraine, tensions between Turkey and its neighboring
countries, an escalation of the conflicts in Syria, Armenia and Azerbaijan and neighboring countries, potential
conflicts between the United States and Iran and their effects on global economic markets and in the Middle East
and any deterioration in other markets in general. Many of these countries and regions play a central role in global
energy supply and any significant disruptions in those areas could have a direct material adverse effect on our
business and core markets.

1.1.8 Our ability to compete in the market for critical on-shore energy infrastructure solutions depends on
our ability to anticipate market trends and developments. If we are unable to anticipate market trends
and developments, this could have adverse effects on brand reputation and ultimately revenue.

Our future success depends on our ability to tailor our cutting edge technologies to the needs of our customers’
individual projects and our reputation as a technology leader depends to a certain extent on our ability to invent
cutting-edge technological solutions which can be generally used in the context of energy infrastructure solutions.

To maintain our market position, we must accurately predict market trends and developments, and provide
sufficient investments in innovative research and development ("R&D") corresponding to those market trends and
developments. The precise predictions as to market trends and developments as well as the strategic investment
decision to respond to those market trends and developments are subject to uncertainty, in particular with respect
to the infant stage of the clean hydrogen market, the growth of which could encounter significant delays. In
addition, the requirements for our on-shore energy infrastructure solutions can also change substantially over
time. There can be no assurance that our predictions will be accurate and that our R&D investments will prove
successful in addressing the relevant market trends and developments within the expected time schedule or at all.
Based on our own analysis, we plan to invest significantly in the development of our clean hydrogen technology,
European business development and in the eventual large-scale industrial production of our critical on-shore
energy infrastructure. If we misjudge the development of the market for clean hydrogen solutions, future technical
requirements of our customers, consumer preferences or the behavior of our competitors, our investments or
strategic decisions could turn out to be mistaken (see "1.1.4. Any failure on an industry-wide basis to develop the
necessary technology to harness and convert clean hydrogen, including our critical on-shore energy infrastructure
solutions, to usable energy transport and storage means for industry, transportation and heating purposes could
impede the development of the clean energy market and have a material adverse effect on the growth potential of
our overall business" in this section).

Furthermore, there can be no assurance that our customers will not substitute our generally marketed on-shore
energy infrastructure solutions with those of our competitors. In addition, there can be no assurance that our
competitors will not gauge market trends and developments in their R&D efforts more accurately or develop
products which render ours obsolete or not cost effective. Any failure to regularly invent cutting-edge components
and technological solutions may damage our reputation as a technology leader and ultimately have a material
adverse effect on our business.

Due to the complex and advanced nature of our critical on-shore energy infrastructure solutions, we face
technological challenges that arise in the development and manufacturing of new products, which may lead to, for
example, cost increases, quality issues, or delivery delays. In one matter during the periods under review, a project
was delayed for six months, and we incurred approximately EUR 600,000 in additional costs.

The occurrence of any of these factors could adversely affect our brand reputation and ultimately our revenue.



1.1.9 The energy infrastructure market is subject to disruptive developments, and we may be too slow or
even fail to adapt our business model and our critical on-shore energy infrastructure solutions to future
innovative and disruptive developments or such disruptive developments may render our solutions
obsolete. This could have an adverse effect on our revenue.

We focus on the development of critical on-shore energy infrastructure solutions. In the fiscal years ended
December 31, 2018, 2019, and 2020, we generated revenue of EUR 105,873 thousand, EUR 179,331 thousand and
EUR 291,791 thousand, respectively in our critical on-shore energy infrastructure business. While coal power
generation is currently under pressure due to the prevailing trend towards more sustainable power generation
using clean energy solutions, including clean hydrogen, there can be no guarantee that this trend toward the use
of clean energy solutions will not be overtaken by the development of other currently unknown more
environmentally-friendly or cost-effective technologies in the future or that advances in nuclear-based energy
generation technologies become so cost-efficient and safe that they render the further reliance on clean energy
technologies as not attractive or cost-effective. Likewise, there can be no assurance that politics and policies as to
the viability of nuclear power production will not change. If a new federal government comes into power in
Germany in 2021 and allows nuclear power production to continue beyond 2022, this could render currently
planned investments in natural gas infrastructure may be rendered obsolete. In this sense, our intended shift to
clean-hydrogen solutions may also not prove to be commercially viable. Such trends are impacted by several
factors beyond our control, in particular by advances in science and technology, government intervention, public
and private initiatives, the efficiency and cost of renewable energy technologies, the development of currently
unknown environmentally friendly technologies as well as selectiveness of and restrictions for investors and
lenders and changing consumer preferences in energy consumption. Most of these interventions and initiatives
are directed to limit global climate change and to accelerate the de-carbonization of industry and transport,
however, our clean-hydrogen products may be overshadowed by such future "greener" technologies.

In addition, if such developments were to occur and result in fewer current orders for our critical on-shore energy
infrastructure solutions, our aftermarket services business, which, in the fiscal year ended December 31, 2020,
generated EUR 49.1 million of revenue, might also be affected insofar as there would be fewer opportunities to
conclude new service contracts related to servicing new critical on-shore energy infrastructure solutions. We have
significantly expanded our order intake for the periods under review and as of December 31, 2020, we had an
order backlog of EUR 307 million and additional projects for which we are bidding with a potential contractual
volume of over EUR 745 million. Our service backlog may be affected if customers decide to decommission their
plants, other assets or to cancel or postpone modernizations. As of December 31, 2020, we had more than 78
long-term service contracts in place with an average duration of 4.4 years. Our customers could seek to
renegotiate their long-term service contracts, which may result in less volume or less favorable conditions for us.

Should the clean energy market develop more dynamically than expected or lead into another direction than we
expected, we may miss business opportunities, and this could adversely affect our revenue.

1.1.10 The decision by the German government to stop nuclear and coal power production in light of the
planned clean energy transition to a carbon neutral environment in the EU could lead to the temporary
undersupply of electricity in the German electricity system. Any such undersupply in the German
market which cannot be offset by the immediate import of electricity from neighboring countries could
lead to regional, national or European level disconnects or blackouts, which, in turn, could lead to
renewed calls for reliance on nuclear or coal power production in Germany for which the energy
infrastructure is in place.

The German electricity system was primarily constructed to rely on energy produced by nuclear power or coal. The
decision by the German government to discontinue nuclear power production by 2022 and coal power production
by 2038 was made in light of its decision to implement the clean energy transition to a carbon neutral
environment in the EU, which has led to a continual increase in the reliance on renewable energy sources to
provide electricity in the German electricity system. We have largely built our business model around this trend.
However, renewable energy sources such as wind energy and solar energy are by their nature volatile and do not
match up with market demand. As nuclear power and coal power producing plants are taken off the grid,
renewable energy sources may not be able to provide enough energy to meet demand in the German electricity
market. Any such undersupply would have to be offset by the immediate import of electricity from neighboring



countries of Germany. If such imports are not available to offset these shortfalls to the necessary extent, this could
lead to load-shedding, i.e., the forced disconnect of a number of large-scale consumers in the EU some of which
have voluntarily agreed to be disconnected in the event of a potential power blackout. If this voluntary disconnect
is not sufficient to offset the undersupply of electricity, this could lead to electricity blackouts on a regional,
national or European level.

Any ongoing shutdowns on a regional, national or European level could lead to renewed calls for reliance on
nuclear or coal power production in Germany for which the energy infrastructure is in place. Such a development
could render the investments in our critical on-shore energy infrastructure solutions obsolete.

1.1.11 We are exposed to seasonal fluctuations and cycles in the critical on-shore energy infrastructure
industry as a result of which the recognition of revenue may fluctuate.

The performance of our critical on-shore energy infrastructure projects depends, to a certain extent, on good
weather conditions. Because we mainly operate in Germany, this usually means that our critical on-shore energy
infrastructure construction activity is reduced during the winter months between December and February in
Europe or in prolonged periods of adverse weather. This means that our revenue recognition and cash flow during
these months is adversely affected, which in turn adversely affects our results of operations during those months.
Any long-term adverse weather conditions outside of these months may also have the same adverse effect on our
results of operations. Sales and earnings fluctuations, resulting from unfavorable weather, may lead to a
fluctuation of the recognition of our revenue.

1.2. Risks related to our Business

1.2.1 We are exposed to calculation and execution risks relating to our engagement in the design,
construction, installation and servicing of individual projects, including large-scale turnkey projects, in
the critical on-shore energy infrastructure industry and the framework agreements under which we
provide these engagements. The materialization of any such risk could adversely affect our margins.

We regularly engage in the design, construction, installation and servicing of individual projects, including large-
scale turnkey projects, in the critical on-shore energy infrastructure market which may be worth, or even exceed a
value of, tens of millions of euro and these projects subject us to calculation and execution risks, in particular with
the planning and execution of major turnkey projects and long-term service contracts. For a significant portion our
business, our success depends on the cost/revenue ratio being accurately calculated and controlled and contracts
being executed and completed on schedule, so that costs are contained within the pricing structure of the relevant
contract. A significant number of contracts are based in part on cost calculations that are subject to a number of
assumptions.

If estimates of the overall risks or calculations of the revenue or costs prove inaccurate or circumstances change,
we may suffer reduced margins or we may incur losses on such contracts, which could have a material adverse
effect on our business, results of operations, cash flows, financial position and prospects.

Cost overruns for individual projects and long-term contracts can be attributable to a number of factors, including
but not limited to significant miscalculations of the overall resources needed for a particular project or under a
particular contract, the need to invest additional financial and management resources to correct improperly
implemented infrastructure hardware and software, changes in the plans of our customers leading to project
delays or changes in the scope of the project, the need for our subsidiaries to incur more debt financing to
complete certain projects or contracts, unanticipated technical problems or events such as chemical or oil spills or
breakdowns in the infrastructure (electricity grid network or pipeline structure) which are not covered by our
insurance, a general lack of cost control, unexpected increase of costs for components and materials required for
the manufacturing of our equipment, difficulties in the performance and potential bankruptcy of subcontractors,
business partners, suppliers or third parties, failure to meet productivity or scheduling estimates, difficulties in
obtaining permits or approvals, unforeseen increases in the costs of inputs or underlying materials for these
inputs, components, equipment, labor or the inability to obtain any of these on a timely basis, the limited
possibility to pass on price increases to clients, and the realization of unforeseeable risks or unforeseen changes in
the assumptions being made. We may also be unable to perform our services on schedule and be exposed to



compensation claims due to factors beyond our control, e.g., weather conditions, unforeseen and unforeseeable
ground conditions, delays caused by accidents or a failure on the part of a principal to cooperate or to perform
preparatory work or services or to deliver requisite components and systems in line with agreed contractual
arrangements.

If for a particular contract the calculation or estimates of overall risks, revenue or costs prove materially inaccurate
or circumstances change to a material extent, we may incur reduced margins, our profits may be lower than
expected, or the project or contract may even generate a loss. Such losses can be significant in particular where
major turnkey projects are concerned. In certain cases, we may also be required to make significant unscheduled
capital expenditures to remedy a particular situation.

Events beyond our control may also affect our ability to calculate the risks associated with and successfully
execute projects according to plan. For example, as a result of COVID-19, we were forced by several customers to
temporarily close our operations at their sites, and our workers were not permitted to enter the customers' site,
leading to the temporary delay of some of these projects. Some of our offices and production facilities operated
below full capacity for several weeks, and in some cases resulting in production downtimes and delays, in our
business operations, which led to an overall decrease in our revenue. We estimate that these closures and
temporary work stoppages cost us a low single digit EUR million figure in 2020 in our overall results. Similar
restrictions for our offices and production facilities or even closures may occur in the future, especially considering
the "second wave" of COVID-19, which started in the fall of 2020 and has continued into 2021 has already led to a
strict shutdown at the local, regional and national levels in Germany. In addition, additional delays in the awarding
of contracts resulted in the past from and may result in the future from working and travel restrictions imposed by
government action. (See "1.2.18. Our critical on-shore energy infrastructure industry and business operations are
subject to various risks relating to global or local outbreaks of infectious diseases and other public health crises. In
particular, we have been affected from the economic fallout of the outbreak of COVID-19, which could further
reduce our revenue and margins" in this section.)

We are also likely to face additional challenges in the future with project performance and execution in line with
the increased size of our large turnkey projects we will be undertaking. If we do not meet our customers'
expectations, we might not be able to collect payment for the relevant contract, become subject to penalties or
contract termination, and our market position may deteriorate. More specifically, the technical requirements and
specifications that are provided to us at the time a project is awarded are often not as detailed as required for
accurate planning and economic calculation. As a result, we may face incalculable additional expenses and quality
risks.

1.2.2  We participate in both public and private tender offer processes as part of our business. The failure to
obtain new contracts in such tender processes, some of which are substantial large-scale projects, may
adversely affect our revenue.

We are primarily awarded our contracts through tender offer processes from private corporate customers and
governmental organizations, some of which are substantial large-scale projects. Until December 31, 2020, we were
participating in more than 200 tender processes in Germany and the EU. In many instances, participation in the
bidding process is only permitted following a prequalification phase, where the bidder's eligibility to carry out the
project is examined on the basis of certain parameters such as financial capacity, experience and expertise,
personnel and equipment. The structure, terms and requirements of a public tender process is often set by
applicable domestic regulations and public procurement laws and regulations in Germany and the EU. Bidders
tendering for a contract are subject to long and complex tendering procedures and face the risk that competitors
will challenge the invitation to tender or the award. In governmental tenders, client relationships are of minor
relevance due to statutory procurement law requirements predefined and objective award criteria. In the public
sector, procurement laws typically require that contracts are awarded to those who submit the most competitive
bid, meaning the most economical but not necessarily the cheapest offer. In practice, however, the principal
criterion for the award of the contract often turns out to be price. Qualitative criteria such as references, capacity
and financial strength are also applied, in particular during the prequalification phase in which the bidder's
eligibility to carry out the project is examined. As a result, if we are not able to obtain new contracts in public or
private tender offer processes, this could have a material adverse effect on our business, financial condition and
results of operations. In addition, if we breach any rules of the tender process, we may lose the bidding procedure
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for the particular project, incur losses and damages if the breach occurs after the awarding of the contract, and
may no longer be invited to participate in such tender offer processes for any particular customer. It is also
important for us in some tender proceedings to bid for contracts which we do not necessarily have the requisite
resources to complete or interest in being awarded the particular project but are required to provide a proposal in
order to stay on the list of companies which are invited to pitch in such tender proceedings. This process can cost
us valuable management resources which we would otherwise normally deploy for our existing or future projects.

In addition, the onset of COVID-19 has led to a general slowdown in the awarding of public or private tender
projects and any continued adverse economic effects associated with COVID-19 could lead to further delays in the
awarding of such tender projects.

1.2.3  We rely on a changing, but limited number of large key customers, the loss of which could materially
adversely affect our business.

We rely upon a changing, but limited number of large key customers, for our revenue, and there can be no
assurance that we will be able to maintain these large key customers. If we are unable to maintain our existing
relationships with such customers or do not meet their standard requirements to enter into a contract or obtain
new relationships with customers, we may not be able to achieve the desired development of our market share. In
addition, large companies such as these key customers have extensive revision departments which monitor the
terms and conditions of contractual relationships with outside providers. If any of these revision departments
believed that the terms and conditions of the agreements with these outside providers needed to be revised, they
could require us to renegotiate such agreements on terms and conditions unfavorable to us. Existing relationships
with customers may also be subject to change as a result of changing customer priorities, external pressures or the
deterioration of a customer's financial condition, any of which may alter the customer relationship, including by
way of customers seeking to renegotiate previously agreed terms. Our dependence on a small number of key
customers may also require us to accept commercially unfavorable conditions in the future in order to maintain
customer relationships and could expose us to the risk of substantial losses if one of our key customers decided to
terminate its contractual relationship or decrease the respective volume under such contract with us.

Furthermore, if a number of these customers lose market share as a result of the dramatic change in the critical
on-shore energy infrastructure market and, in turn, reduce their orders for our critical on-shore energy
infrastructure solutions, our revenue may decrease if we are not able to off-set such losses through the acquisition
of new customers.

In addition, if any of these customers were to consolidate with any of their competitors, which are currently not
our customer, this newly consolidated competitor may insist on us renegotiating previously agreed upon
contractual terms or we may lose our relationship with such customer.

1.2.4 If we are unable to attract or retain key employees and qualified management personnel, or have to
rely disproportionately on specialized subcontractors, our ability to compete could be harmed, and we
may have difficulty in fulfilling existing contracts because of lack of qualified capacity.

Our future success depends upon our ability to attract and retain our members of the management board and our
technical engineers, our executive officers and other key technology employees, project managers, pre-sales
engineers, procurement agents and support personnel. Especially the loss of the services of any of our key
employees, in particular our management board members, our highly technical engineering personnel or the need
to disproportionately rely on specialized subcontractors, could disrupt our operations, adversely affect our ability
to compete and delay the development and introduction of our critical on-shore energy infrastructure solutions.
There can be no assurance that we will be able to successfully attract and retain employees necessary to grow our
business.

We have in the past and may in the future experience difficulty in retaining members of our senior management
team. We have anti-competition clauses in some of our service agreements with our senior employees which
restrict them from certain business activities. However, because there is increasing competition for talented
individuals with specialized knowledge and relevant experience in our markets, such anti-competition clauses may
not prevent such individuals with specialized knowledge from being hired by our competitors. Such competition
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affects both our ability to retain key employees and hire new ones and any failure to do so could adversely impact
our business.

One of the key reasons for purchasing Bohlen & Doyen was to acquire its highly technical engineering personnel
who could assist us in complex critical on-shore energy infrastructure projects. If we were to lose such highly
technical engineering personnel as we continue to grow our business, we would be forced to possibly replace
them with less highly trained subcontractors.

The occurrence of any of the above factors impede our ability to compete, and we may have difficulty in fulfilling
existing contracts because of lack of qualified capacity.

1.2.5 Any revocation or withdrawal of or amendment to key certifications, licenses, authorizations and
permits for the operation, installation and servicing of our critical on-shore energy infrastructure
solutions could lead our customers to terminate their business relationships with us, make it difficult
for us to win new customers or may ultimately lead to a prohibition to operate our business.

We operate in a highly regulated market and have a number of key certifications, licenses, authorizations and
permits for operating, installing and servicing our critical on-shore energy infrastructure solutions which are
required by applicable law and/or by our customers. In connection with the provision of our services, as of
December 31, 2020, we have been issued more than 50 certifications, licenses, authorizations and permits which
we deem material for our business operations. A certification, license, authorization and permit could be revoked,
withdrawn or amended if there is a breach of a collateral clause, a subsequent change of facts or relevant
legislation, a violation of a financial covenant, such permit is found to be contrary to the public interest, the holder
of the license is in breach of its duties or it is deemed required to prevent severe harm to the common good. If any
of our certifications, licenses, authorizations or permits were revoked, withdrawn or amended, this could lead our
customers to terminate their business relationships with us, make it difficult for us to win new customers or may
ultimately lead to a prohibition to operate our business

1.2.6  Any failure to meet quality standards, customer specifications, customer expectations could negatively
affect our reputation and negatively affect the market acceptance of our products.

In order to maintain high quality standards for our products and comply with government-prescribed safety,
security and other standards, we incur substantial costs for monitoring, certification and quality assurance and
research and development. Meeting government-mandated standards is costly and often technologically
challenging, particularly in cases where required standards conflict with one another. Standards might change over
the course of a project, adding cost to product development or production that we may not be able to recover
from our customers. In addition, there is a risk that the quality tests we carry out prove to be insufficient.

Moreover, most customer orders have unique specifications, which may be subject to change over time and
require extensive customization. We are facing constant challenges to meet these specifications and demands of
our customers. Even when we meet contractually agreed specifications, our products may be deemed "not fit for
purpose" due to an actual or perceived discrepancy between the contractually agreed specifications and the needs
of the persons operating our products, or the platforms in which our products are integrated.

1.2.7 We face risks resulting from acquisitions, including difficulties regarding the integration of the acquired
business. Similar risks exist in connection with entering into or exiting from joint ventures with
partners. The materialization of any such risk could affect our results of operations and equity ratio.

We have completed a number of acquisitions during the period under review, including Bohlen & Doyen Bau
GmbH, Wiesmoor and Bohlen & Doyen Service und Anlagentechnik GmbH, Wiesmoor (together, "Bohlen &
Doyen"), the acquisition of the assets of EEE Engineering GmbH which led to the founding of Vorwerk-EEE GmbH,
the acquisition of the assets of MESA Elektrotechnik GmbH, which were incorporated into our MESA business unit
within Vorwerk Pipeline- und Anlagenservice GmbH and the acquisition of EAS Einhaus Anlagenservice GmbH. We
intend to continue growing our business in the future through mergers and acquisition and also intend to enter
into joint ventures with other business partners depending on the type, scope and location of a particular project.
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Mergers and acquisitions are inherently risky because of difficulties that may arise when integrating personnel,
operations, technologies and equipment. There can be no assurance that any of the businesses we acquire can be
integrated successfully and on schedule, that they will perform as anticipated once integrated, or that any
potentially anticipated synergies can actually be realized. This is especially the case considering that a number of
acquisitions were undertaken during the periods under review. Moreover, we may be unable to retain key
personnel and key customers of the acquired businesses. We may also assume material unknown risks and
liabilities if we fail to accurately assess these prior to the acquisition, and there can be no assurance that we will
have recourse claims against the sellers of the acquired business. Acquisitions may be capital intensive and tie up
valuable management resources. Furthermore, there can be no assurance that we will be able to identify suitable
targets or complete acquisitions on favorable terms or at all or that we will not overpay for such acquisitions.

For example, the former parent company of Bohlen & Doyen had installed a firm-wide SAP system before the
acquisition as a normal course of business. As part of the acquisition, we had to carve out the Bohlen & Doyen
business from the parent company's SAP system and integrate the Bohlen & Doyen business in our existing ERP
system. If any information (financial, statistical, reporting, accounting, procedural or otherwise) had been lost or
incorrectly transferred during this process such that we incorrectly reported any of this information, it could
materially adversely affect our business or give investors an inaccurate picture of our business. It is also possible
that a third party could bring an action against us based on Bohlen & Doyen's previous business activities before
the acquisition.

In addition, we incur significant transaction costs, administrative costs, tax and other expenditures in connection
with these transactions, including costs related to integration of acquired businesses. We may also incur
unforeseeable additional costs relating to such transactions. Furthermore, portfolio measures may result in
additional financing needs and adversely affect our capital structure. Acquisitions can lead to substantial additions
to intangible assets, including goodwill, in our statements of financial position. If we were to encounter continuing
adverse business developments or if the acquired businesses were to perform worse than expected, then these
intangible assets, including goodwill, may have to be impaired, which could adversely affect our business.

1.2.8 We depend on significant revenue generated from large-scale projects for the critical on-shore energy
infrastructure market and any loss or postponement of such large-scale projects would materially
adversely affect our capacity utilization rate.

In the fiscal years ended December 31, 2018, 2019 and 2020, respectively, large-scale projects, namely projects
with a contract volume of more than EUR 20 million, contributed 16%, 22% and 30%, respectively, to our revenue
for the periods under review. The implementation of large-scale projects, such as the Zeelink project, the PIGSAR
Closed Loop project, and the Thyssengas Compressure Station Ochtrup, requires a high degree of management
attention and capacity utilization. While expenses related to material and — to some degree — personnel are
variable costs, our up-front investments in equipment as well as research and development require long-term
forecasting and significant capital expenditures. Therefore, we need to execute large-scale projects to cover the
costs of equipment as well as research and development costs for our underlying business. Large-scale projects are
characterized by a high degree of capacity utilization of large and specialized construction equipment and
technology and a high return on investments in research and development and generally also involve longer term
scales, thus reducing the exposure to cyclical factors to which we would otherwise be exposed. If we are
unsuccessful in being awarded large-scale projects for any other reason, this may lead us to incur a considerable
loss of revenue and impose cost burdens on us.

1.2.9  Our costs for purchasing components for critical on-shore energy infrastructure solutions are subject to
price fluctuations and other factors beyond our control, and we may not be able to pass any price
increases on to our customers.

We produce our own components or purchase components from suppliers for our critical on-shore energy
infrastructure solutions depending on our capacity utilization. In the fiscal years ended December 31, 2018, 2019
and 2020, we incurred costs of EUR 39.0 million, EUR 82.5 million and EUR 128.5 million, respectively, in relation
to the purchase of components and raw materials from suppliers as well as purchased services and trade goods,
respectively. Fluctuations in the costs of the components we purchase may affect the costs of our critical on-shore
energy infrastructure solutions. We may not be able to pass those costs on to our customers.
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The costs of the components vary depending on capacity utilization rates at our suppliers, quantities demanded
from our suppliers, product technology and product specification. As a result, the costs of our components can
vary materially in the short-term and, in cases of supply shortages, can increase significantly. Although we attempt
to pass on cost increases to our customers with higher sales prices, we have not always been able to do so
successfully in the past and may not be able to do so in the future. Any price increases we cannot fully pass on to
our customers may materially affect our sales or reduce our profitability. During periods of declining prices of the
components, customer demand may also require that we sell our solutions at lower prices, in spite of the fact that
we may use existing inventories that were purchased at higher prices, thereby negatively impacting our margins.

1.2.10 We work in project joint ventures (Arbeitsgemeinschaften) with other service providers on certain
large-scale projects under which we could be held liable for their work product.

For a number of our large-scale projects, we work in project joint ventures governed by German law with other
service providers. This type of work generally takes two forms. We either divide up specific tasks on a particular
project with each service provider having a distinct and separate task in the project or we work on the entire
project with other service providers and divide up the work for the whole project with all service providers
working on the same tasks. In either case, we are exposed to the faulty work or errors made by the other service
providers or accidents caused by them and may not be able to avoid additional project completion costs, as well as
liability from or pay significant penalties to our customers in the event that the other service providers commit
such faulty work or are responsible for errors or accidents. In addition, one of our joint ventures is governed by
Danish law. As a result, we could be exposed to additional risks associated with any violations of this joint venture
governed by Danish law, which may not otherwise be applicable under German law.

1.2.11 The inability of our suppliers to deliver necessary components and services for our business could
impact our ability to meet the demands of our customers or to operate our business at current
production levels, which could lead to additional project completion costs, as well as liability from or
payments in the form of significant penalties to our customers.

We purchase a number of different components and services from a variety of different suppliers around the
globe, a few of which may depend on single source suppliers. Establishing and maintaining strong relationships
with these suppliers is an important aspect of our ability to successfully conduct our business. If any of our key
suppliers for components or services ceases to conduct business with us, delivers sub-quality components or
services, stops supplying components or services on favorable terms, reduces the type of components or services
it sells or significantly changes the terms of our business relationships to our disadvantage, our ability to meet the
demands of one or more customers or to operate our business at current production levels could be adversely
affected.

In addition, if we experience unanticipated significant increased demand, or need to replace our existing suppliers
on short notice, especially our single source suppliers for which we cannot find alternative sources of supply, there
can be no assurance that additional suppliers of components or services will be able to provide us with the
necessary products or services when required on terms that are acceptable to us, or at all, or that any supplier will
be able to provide us with the necessary services on acceptable terms in order to meet our requirements or fill our
orders in a timely manner.

The occurrence of any of these risks could lead to additional project completion costs, as well as liability from or
payments in the form of significant penalties to our customers.

1.2.12 The failure of any of our pilot projects built for or presented to existing or potential customers could
adversely affect our reputation and business and our prospects.

As part of our business, we develop tailor-made pilot projects to address the specific needs of certain customers or
because we believe that a certain type of energy infrastructure solution can generate increased sales if we present
such technology in the form of a pilot project in the energy infrastructure market. There can be no assurance that
we will be able to complete these projects as planned or at all, which could delay implementing our clean energy
business strategy. Should any of these pilot projects not gain customer or market acceptance or fail for any other
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reason, it could have a material adverse effect on our reputation for innovation in the energy infrastructure
market, on our business and our prospects.

1.2.13 We are subject to risks from legal, administrative and arbitration proceedings, the outcome of which
could harm our margins, results of operations and reputation.

We are and, in the future, could be, involved in a number of legal, administrative and arbitration proceedings
related to products, patents and other matters incidental to our business. Similarly, our management and the
management of our subsidiaries may also be or become involved in certain legal and administrative proceedings.
Irrespective of the outcome of such proceedings, we may be exposed to reputational risks as a result of the news
coverage in connection with these proceedings. For example, we are aware of a criminal sentence by a regional
court (Landgericht) against a former senior executive of SKS Stralenbau GmbH, a joint venture subsidiary of the
Company, for bribery payments that were made prior to the Company's acquisition of the participation in this joint
venture subsidiary. Concurrently, the court has ordered the sequestration of proceeds (Einziehung) in the amount
of EUR 0.1 million against the joint venture subsidiary. The prosecution and the joint venture subsidiary have each
filed appeals (Revision) against the court ruling. In addition, civil proceedings against the former executive and the
joint venture subsidiary are ongoing. Any judgment against us, individuals or entities associated with us in ongoing
or potential future civil or criminal proceedings could also significant harm our reputation and margins.

1.2.14 We may become subject to product liability claims, statutory liability claims, and claims regarding
specific performance of or defects in equipment through which hazardous materials are transported
and for which we are deemed to be responsible.

We are a manufacturer, supplier and, in some cases, operator of critical on-shore energy infrastructure
equipment. Our customers use this equipment to transport materials, including hazardous materials. We may
become subject to contractual damage claims, tort claims, product liability lawsuits and other proceedings alleging
violations of due care, violations of warranty obligations (in particular, such as timely delivery, technical availability
(percentage of downtime) of our equipment, certain minimum production output, compliance of our equipment
and services with technical specifications and others), errors in the use of the equipment due to incorrect
instructions provided by us, product defects such as torn pipelines, ruptured tanks and pressure vessels and
defective gaskets through which our customers' hazardous materials are transported by them, blackouts caused by
delays in delivery and defective equipment. In addition, we can be sued based on violations of safety provisions
and claims arising from breaches of contract (including but not limited to delivery delays), recall actions or fines
imposed by government or regulatory authorities in relation to our products. If our equipment is improperly used
or not properly maintained and serviced, or safety procedures are not followed or such equipment is faulty, we
could be exposed to claims including tort claims for injury, loss of life or damage or loss property and significant
environmental damage. This may also include claims for subsequent damages resulting from blackouts or service
disruptions caused by defective products. Any such proceedings may trigger governmental compliance
investigation and/or prosecution against our organization which could result in significant fines imposed by the
government.

Any such lawsuits, proceedings, statutory liability claims and other claims caused by such events could result in
increased costs for us. Such events could result in loss of market acceptance and reputation, loss of revenue and
customers and the loss of approvals which could materially adversely affect our business. The risks arising from
such product liability lawsuits, proceedings, statutory liability claims and other claims are insured to the extent we
consider economically reasonable, but the insurance coverage could prove insufficient in individual cases and at
any rate will not protect us from damage to our reputation. In a worst-case scenario involving recalls of our critical
on-shore energy infrastructure solutions, we could be forced to pay significantly more for the recalled products
than the actual value of the critical on-shore energy infrastructure solutions initially sold by us to produce such
products.

In addition, our customers require at times a contribution from, or indemnity by, their suppliers for potential

product liability, warranty and recall claims and we have been subject to continuing efforts by our customers to
change contract terms and conditions concerning warranty and recall participation.
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We also manufacture our critical on-shore energy infrastructure equipment pursuant to customers' specifications
and performance and quality requirements. If we do not timely deliver our critical on-shore energy infrastructure
equipment, we are generally subject to limited contractual penalties based on the period of non-performance
relating to the late shipment of our on-shore energy infrastructure equipment. If we deliver our critical on-shore
energy infrastructure equipment but the critical on-shore energy infrastructure equipment is not compliant with
our contractual requirements with our customers, we are required to remedy any such issues. If we are unable to
remedy such issues, our customers have the right to rescind from the contract and thus require us to take back the
critical on-shore energy infrastructure equipment against re-payment of the purchase price received by us and any
related costs incurred in connection therewith or to instruct a third party at our expense and against crediting of
any tranches of the purchase price not already paid either to identify and remedy such issues or to disassembly
and provide a substitute critical on-shore energy infrastructure equipment. Furthermore, our customers could
potentially bring claims for damages on the basis of culpa in contrahendo or breach of contract, even if the cause
of the defect is remedied at a later point in time. In addition, failure to perform with respect to quality
requirements could negatively affect the market acceptance of our Friedrich Vorwerk brand and our market
reputation.

1.2.15 The future development of our business depends in general on retaining existing customers in our
natural gas and electricity businesses and on attracting new customers for our clean hydrogen business.
If we are unable to do so, we may not be able to maintain profitability and grow our business.

Our future development depends primarily on retaining existing customers in both of our Natural Gas and
Electricity businesses and on attracting new customers to our Clean Hydrogen business. In the fiscal year ended
December 31, 2020, our Natural Gas business and Electricity business together accounted for almost all of our
revenue. If our existing and prospective customers do not perceive that our critical on-shore energy infrastructure
solutions are of sufficiently high value and quality at competitive prices, we may not be able to retain our current
customers or attract new customers, and our business may be materially adversely affected.

1.2.16 The intended development of our clean hydrogen business carries various risks which may adversely
affect our prospects.

In the fiscal years ended December 31, 2019 and 2020, we collectively generated 82.3% and 86.4% of our revenue
from services related to our Natural Gas and the Electricity segments, respectively. As we gradually shift our
resources and operations to our Clean Hydrogen segment, we run the risk of losing our market share in the
Natural Gas and Electricity businesses, in particular because we may not have enough capacity to fulfil all customer
orders in our Natural Gas and Electricity businesses. If our Clean Hydrogen business does not develop as expected,
we could fail to retain key customers in our Natural Gas and Electricity businesses due to the aforementioned
capacity shift, which could ultimately result in having significantly lower overall margins and revenue than
expected.

Even though we have long-standing experience in serving customers in our Natural Gas and Electricity businesses,
we only have limited experience in selling and in operating our critical on-shore energy infrastructure solutions in
the Clean Hydrogen business, and we may not accurately gauge some of the uncertainties associated with the
market. As a result, we may not be successful in marketing and selling our critical on-shore energy infrastructure
solutions in the clean hydrogen market and thus retaining existing and attracting new customers in this market.

Moreover, our current plans to build up a clean hydrogen infrastructure may prove prohibitively expensive and
lead end-user customers to seek other fuel alternatives for their businesses, including a continued reliance on
natural gas alternatives and/or moving their factories abroad to take advantage of less costly fuel alternatives.

In addition, other companies are involved in the development of clean hydrogen technology as well and are
preparing to introduce equipment and technologies to the market or have already introduced them. Some of
these companies have announced that their technology is ready for commercial use, claiming that it is superior to
other technological approaches, including our future models. Some of these companies have greater financial re-
sources than we do. Other companies may be supported in their research and development by significant
government subsidies and other sources of funding. If these companies should also become commercial providers
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of clean hydrogen systems, they could increase competitive pressures for us and therefore might have a negative
effect on our prices and margins or even force us to exit the market.

1.2.17 We have historically relied on the use of a significant number of subcontractors for our critical on-shore
energy infrastructure projects and any default of, delay or underperformance by subcontractors could
result in reputational damage, additional liability risks or otherwise financially material impacts.

A significant portion of our construction, installation and servicing work in the past has been historically performed
by third party subcontractors, to whom we assigned, in certain cases significant, construction, installation and
servicing tasks. As a result, if a subcontractor fails to provide timely or adequate services, as required under our
contract with our customer, we may be required to source such services at a higher price than anticipated or may
be exposed to potential liability claims if the quality of the work provided by the subcontractor was below
standard. Furthermore, if we are not able to find alternative sourcing in time, we may fail to meet our obligations
to complete construction works in the required quality and/or time, which could expose us to further potential
liability, including contractual penalties. These risks may be intensified when subcontractors experience financial
difficulties, lack the financing to fund their operations or even become bankrupt.

1.2.18 Our critical on-shore energy infrastructure industry and business operations are subject to various risks
relating to global or local outbreaks of infectious diseases and other public health crises. In particular,
we have been affected from the economic fallout of the outbreak of COVID-19, which could further
reduce our revenue and margins.

We are active primarily in Germany and, as such, directly and, through our globally active customers and suppliers,
indirectly exposed to various risks arising out of or in relation to global and local spreads of infectious diseases,
such as the recent outbreak of COVID-19, or other forms of public health crises. Risks stem not only from the
immediate effect of such crises but also from any measures aimed at limiting their impact, including, but not
limited to, restrictions on travel, imposition of quarantines, prolonged closures of workplaces, refusal of allowing
employees access to work sites, curfews or other social distancing measures, including the social impact of such
measures. Such measures may be required by public health laws, imposed by public authorities on international,
national or local level, required under best practices in our industries or implemented under our own or our
customers' or suppliers' environmental, health and safety ("EHS") standards. COVID-19 has already resulted in
lockdowns and various levels of restrictions of movement being imposed globally, including Germany and Europe
and other countries where we sell our critical on-shore energy infrastructure solutions. The restrictions include
curtailing travel, closure of schools, prohibitions of mass gatherings and mandatory remote working. The extent to
which global and local economies, the industries in which we are active in, our business operations and the
business operations of our customers are affected by public health crises depends on a number of factors. These
factors include, but are not limited to, the spread of diseases and the duration of outbreaks, timing, adequacy and
effectiveness of countermeasures imposed by public health laws or public authorities at international, national or
local level and the level of civil compliance with such measures. There can be no guarantee that such measures, or
a combination thereof, are effective means to combat such an outbreak and the implications resulting therefrom.
A continuing public health crisis due to the inefficiency of relevant measures as well as the effects of the
countermeasures themselves may have material adverse effects on our business, results of operations, cash flows,
financial position and prospects.

In particular, we are subject to the following risks relating to such crises:

. the spread of infectious diseases among our workforce may adversely interrupt, and even result in a
shutdown of our production, our customers' project sites, internal functions and aftermarket services,
particularly in the case of a high sickness rates or quarantines, which has resulted and could result in a loss of
productivity. Social distancing according to public health laws or our EHS standards in factories, offices and
sites has already led and may lead to inefficiencies or cost increases. Under such laws and standards, we may
be required temporarily to suspend our activities, in particular the execution of our projects, which could
materially adversely affect our internal processes and supply chains. Some of our customers have restricted
the entry of our employees to their work sites as a result of COVID-19;

. similar risks affecting key suppliers and restrictions to the free transfer of goods and supplies on which we
depend have already led and may lead to supply chain disruptions and may eventually result in shutdowns of
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our production facilities, and we may not be able to fulfil our obligations towards our customers in a timely
manner and our customers may terminate their contracts with us to save costs. If we are unable to perform
our contractual obligations, we may be subject to claims of non-performance or damages. If our customers
are unable to fulfill their contracts with us or find sufficient financing to fund their operations, we may have
to renegotiate our contracts with them or delay the performance of our work at customer sites, any of which
could lead to a reduction in our margins and adversely affect our business;

e in addition to these risks, the imposition of travel restrictions may also adversely affect our businesses. For
example, we are part of a project joint venture in Denmark which requires travel by our staff in 2021 and
beyond, and current and any further restrictions on travel to Denmark and back may result in a delay to the
overall project timetable. In addition, our aftermarket services business relies on our and our project partners'
and contractors' ability to send personnel on-site and to provide installation and service capacities, the lack of
which could result, e.g., in service outages. The impact of public health crises and countermeasures in
connection with COVID-19 have already had and may continue to have detrimental effects on the execution of
our projects (see also "1.2.1. We are exposed to calculation and execution risks relating to our engagement in
the design, construction, installation and servicing of individual projects, including large-scale turnkey projects,
in the critical on-shore energy infrastructure industry and the framework agreements under which we provide
these engagements. The materialization of any such risk could adversely affect our margins.") and have caused
our customers in certain cases to restrict the access of our employees to their work sites, which may lead to a
lower order intake and deferred or lower revenue recognition and cash flow;

. the impact of public health crises such as COVID-19 have had and could continue to have severe effects on
global and national economies and even lead to a prolonged recession and an increased global debt level,
adversely affecting demand for clean energy solutions for critical on-shore energy infrastructure;

. certain global and national initiatives and governments have called for austerity measures in light of COVID-
19 and such austerity measures could have an adverse impact on spending on our clean energy solutions for
critical on-shore energy infrastructure; and

. the fallout from COVID-19 may lead to a tougher business environment and has prompted corporations to
draw-down liquidity from banks and issue financing requests, resulting in substantial strains on banks'
balance sheets and regulatory indicators and metrics. In addition, capital markets financing and other funding
sources have become highly volatile and expensive. Such effects could increase financing costs and re-
financing risks for us, our customers and suppliers and may result in customers deferring or canceling
planned investments, leading to less demand for our offering, or could also lead to requests for the
renegotiation of contracts or for deferrals of payments by our customers. Our customers or suppliers may
also face financial difficulties or even insolvencies and banks themselves may face liquidity and refinancing
challenges that could result in limited access to or increasing costs to obtain financing products and other
financial services.

Global or local spreads of infectious diseases and measures aimed at limiting their impact could have a material
adverse effect on our business, results of operations, cash flows, financial position and prospects and such effects
would be greater if various risks, including potential quarantines, suspensions of business operations, travel
restrictions and their general effects on the business environments took effect simultaneously.

As of the date of this Prospectus, there is significant uncertainty relating to the severity of the near- and long-
term adverse impact of COVID-19 on the global economy and the global financial markets, and we are unable to
accurately predict the near-term or long-term impact of COVID-19 on our business, especially its effect on our
revenue and margins.

1.2.19 Any deterioration of our aftermarket services business, which contributes materially to our revenue,
could adversely affect our business and profitability.

For the year ended December 31, 2020, we generated 16.9% of our revenue from our aftermarket services
business. Typically, during our bidding process with a particular customer, we offer those customers a wide range
of customer support services and solutions, including the operation of pipelines, plant maintenance, gas detection
services, parameter adjustments, remote monitoring and control, maintenance and repair work and cathodic
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corrosion protection, as well as technical assistance, logistic support, parts supply, simulation solutions,
technology trainings and a number of special services. If we are awarded the contract for a certain project and
aftermarket services, we are able to develop a close relationship with our clients and generate significant revenue
from these aftermarket services. As a result, this allows us to position ourselves for repeat or new business with
these existing clients. In addition, we provide aftermarket services to customers for which we did not provide the
original energy infrastructure.

We intend to expand our aftermarket services with our existing clients and compete for contracts for aftermarket
services with new clients on a stand-alone basis. The targeted expansion of our aftermarket services business is
subject to a number of specific risks and challenges. There can be no assurance that the business will generate the
revenue and profitability we aim to achieve, or that it will not decline in importance over time. Specific risks we
face with respect to our aftermarket services business typically include tighter customer budgets for aftermarket
services than for product procurement and competing in-house service providers, lower demand for services as a
result of product quality improvements, difficult predictions regarding the costs of long-term services (for instance,
for keeping supply parts in stock) and changes in customers' decision-makers for aftermarket services that are
typically different from our contacts for product sales. Furthermore, our ability to provide aftermarket services
may be impaired by travel restrictions. For example, due to containment measures in connection with COVID-19,
our employees were not permitted to enter customers' sites in several instances.

1.2.20 Our customers may negotiate or renegotiate terms and conditions in their contracts that are
disadvantageous for us, leading to lower revenue and lower margins.

As of December 31, 2020, we had ongoing business relationships with more than 250 customers. Many of our
customers are large companies with considerable bargaining power such as ABB, Gascade and Evonik. These or
other customers may from time to time be able to negotiate terms and conditions in their contracts that are
disadvantageous for us, which could lead to lower revenue and margins or they may request renegotiations or
may terminate their contracts on existing contracts. Wherever our customers' ability to generate profits with the
products and services we provide is adversely affected, we have in the past encountered, and may in the future
encounter, pressure to renegotiate existing or future contracts. This is particularly relevant for long-term turnkey
projects where our customers may consider enforcing contractual scope reductions and/or changes in the
operating profiles and commercial terms, or, alternatively, abandon or shut-down existing plants and terminate
the long-term turnkey projects entirely. Our customers may also choose not to renew long-term programs (e.g.,
with respect to aftermarket services) or seek early termination, for example, to allow a competitor to service our
equipment at a lower price. For example, lower and more fluctuating demand for centrally produced energy
negatively impacts some of our long-standing customers. Further circumstances which may prompt renegotiations
include higher prices for carbon-dioxide certificates, increasing shares of renewables, as well as continuously low
spot market prices for electricity. Renegotiations by our customers could therefore significantly reduce the
revenue and profit we are able to realize.

1.2.21 Our order backlog is not necessarily indicative of actual or future revenue due to possible delays of
projects or changes in scope, and may result in overcapacity or reduced output and adversely affect our
revenue and margins.

We have significantly expanded our order intake for the periods under review and as of December 31, 2020, we
had an order backlog of EUR 307 million and additional projects for which we are bidding with a potential
contractual volume of over 745 million. While our order backlog represents business that is considered likely, such
orders may be, and from time to time are, subject to delays in execution. Any delay in the execution of our
contracts could result in temporary overcapacity and a reduced output and adversely affect our revenue and
margins.

In addition, there is the possibility of changes in the scope of the project because of the exercise of customer
discretion, technology issues or problems encountered in the timely execution of the project for reasons outside
our and our customers' control. These events could result in our customers disputing the amounts they owe us.
Any recourse against the customer may not compensate us fully for the loss of potential revenue. Accordingly, our
order backlog is not necessarily indicative of actual or future revenue.

19



1.2.22 Our business relies on the availability of special heavy machinery, including side booms, horizontal
directional drilling machines, cable trucks and other such equipment, which is crucial for the completion
of certain large-scale projects. The unavailability of such equipment on a timely basis could increase
project completion costs and lead to penalties.

Our business relies on the availability of special heavy machinery, including side booms, horizontal directional
drilling machines, cable trucks and other heavy equipment to complete certain large-scale projects. If we do not
have the requisite heavy machinery for a particular project and are not able to obtain such heavy machinery in the
market in a timely fashion, we may have to delay certain large-scale projects, which would lead to increased costs
or contractual penalties. For example, if we unexpectedly encounter difficult ground conditions during a project, it
may be necessary to use larger machinery than we originally dispatched to the project. If there are only a few units
of this specific machinery available, if all of these units are currently in use at other projects, or are currently
located significant distances from our project, this could lead to significant delays in us being able to relocate such
units to our construction site and to complete the project, increased project completion costs and penalties.

1.2.23 We may not succeed in developing, maintaining and strengthening our reputation and the "Friedrich
Vorwerk" brand, which may materially and adversely affect our customers' acceptance of and demand
for our critical on-shore energy infrastructure solutions.

Our business and prospects depend on our ability to develop, maintain and strengthen our reputation and the
"Friedrich Vorwerk" brand as well as the Bohlen & Doyen brand. Any failure to do so may materially and adversely
affect our ability to sell our critical on-shore energy infrastructure solutions. If we do not continue to establish,
maintain and strengthen our brands, we may lose the opportunity to build a critical mass of customers. Promoting
and positioning our brands will likely depend on our ability to provide high quality technical solutions.

Our reputation is essential in the presentation of our service offers and in order to create customer loyalty and win
new customers. In addition, we operate in energy infrastructure and renewable energy, which are areas of activity
that are subject to strong media exposure.

We believe that our success in recent years is largely due to our reputation for reliability and market leadership
across a wide range of services, in particular for services requiring a high level of expertise. This reputation has
enabled the Vorwerk Group to consolidate its position and has strongly contributed to its growth. Although we
tightly control the quality of our services, we cannot guarantee that we will not encounter difficulties relating to
the quality or reliability of our services, or more generally to our ability to provide the level of service announced
to our customers, in certain industrial sectors and/or geographic markets. The occurrence of such events, in
particular in the event of significant media coverage, could strongly affect our reputation, in particular with our
customers.

Similarly, any violations of data protection law, in particular the use, storage or disclosure of data to third parties
without the consent of the data subjects or unauthorized access to data of third parties (including data theft),
breach of non-disclosure agreements or loss of information due to cyber-attacks could harm our reputation and
could also constitute regulatory offences or criminal offences and give rise to claims for compensatory damages as
well as fines against us.

1.2.24 We may not be able to manage future growth in our business or industry effectively, which may lead to
a reduction of our margins.

From January 1, 2019 to December 31, 2020, our revenue increased from EUR 277,013 thousand on a Like-for-
Like! basis to EUR 291,791 thousand, a 5.3% increase over this period despite COVID-19. As a result of this

In order to improve the comparability of our audited consolidated financial statements for the fiscal year 2019 to the
audited consolidated financial statements for the fiscal year 2020, we prepared like-for-like financial information for all
income statement line items in the notes to our audited consolidated financial statements for the fiscal year 2020 ("Like-
for-Like Financial Information" or "Like-for-Like"). Such Like-for-Like Financial Information presents income statement line
items as if Bohlen & Doyen Bau GmbH, Wiesmoor and Bohlen & Doyen Service und Anlagentechnik GmbH, Wiesmoor had
been part of our Group for the full fiscal year 2019.
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significant growth in our business and anticipated future growth in our business and industry, we need in the near
term to increase our critical on-shore energy infrastructure manufacturing capabilities, hire and train highly skilled
employees at all levels, and improve our internal financial, reporting, risk management and compliance and
administrative capabilities. In particular, our planned strategic shift from natural gas and critical on-shore
electricity infrastructure projects to clean hydrogen infrastructure projects could entail higher costs. We may also
need to implement new administrative infrastructures, systems and processes, upgrade business planning and
prepare to address the administrative, financial and regulatory challenges of entering new markets. Even if we are
able to manage these tasks, we face the risk of balancing too many projects at one time and continually shifting
resources between the projects, which may result in significant inefficiencies and may cause us to miss deadlines
and deliver poor quality.

The significance of large individual orders during our growth phase could also increase, which could lead to a
higher than usual dependence on such large individual orders rather than on a number of smaller orders. Any such
dependency on large individual orders could expose our business to significant fluctuations in the event that we
are unable to process such large orders in the course of our business.

In addition, if the growth in our industry is similar to the growth in our business, foreign providers of our
equipment and technology may seek more aggressively to enter the German market and/or enter into joint
ventures with our competitors to access the German market. It is also possible that the German government could
decrease entry conditions for foreign energy providers to assuage increases in demand and to ensure that political
considerations for expanding the German energy market in line with German and EU policies are met.

Any failure to effectively manage the growth of our business and our industry as a result of the above
circumstances may lead to a reduction of our margins, which, in turn, may materially adversely affect our business,
results of operations, cash flows and financial position and prospects.

1.2.25 Operational disruptions or lengthy periods of production downtime could negatively affect the timely
delivery to and set-up of our critical on-shore energy infrastructure solutions for our customers. Any
such delay could result in reductions in revenue, substitute performance by another provider,
committed costs, which we cannot recover or expose us to significant liability from our customers.

Our success depends in part on our ability to deliver and set up our critical on-shore energy infrastructure
solutions for our customers on time. Operational disruptions or lengthy periods of production downtime affecting
the delivery of our critical on-shore energy infrastructure solutions as a result of unanticipated failures, vandalism
and theft, damages and losses (caused by fire, accidents, natural disasters, floods, war, terrorism, supply shortage,
severe weather or other disruptions of our production process at our facilities or within our supply chain, with
respect to customers and with suppliers), the unavailability of service components at individual sites or otherwise
could make it impossible for us to deliver and set up our critical on-shore energy infrastructure solutions on time.

Such events could also injure or kill individuals or damage or destroy third party property or the environment,
which could, among other things, lead to considerable financial costs for us or severely damage our reputation.

The occurrence of any of the above factors could result in reductions in revenue, substitute performance by
another provider, committed costs, which we cannot recover or expose us to significant liability from our
customers.

1.2.26 Our overall strategy to expand into European markets may fail or not produce the desired results.

In 2020, we served more than 250 customers in over 15 countries. We currently generate revenue in neighboring
countries of Germany such as Denmark, France and Switzerland. We seek to continue our European expansion,
particularly in the BeNeLux countries (i.e., Belgium, Netherlands and the Grand Duchy of Luxembourg) and later in
Spain by expanding existing operations, opening new manufacturing facilities, developing local research and
development capabilities and by entering into strategic partnerships with local partners and to continue to offer
containerized solutions globally. Many of these European markets are subject to the same macro-economic
uncertainties as the German market, especially those uncertainties triggered by COVID-19, as well as potential
shortages of highly skilled workers, changes in governmental regulations and other business risks associated with
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the energy infrastructure industry in Germany. If we are not able to accurately gauge these risks before we enter
into these markets, we may not grow our business as expected or may encounter unforeseen difficulties.

In addition, we ship a number of so-called containerized solutions (equipment which has been manufactured and
assembled in Germany or Poland on which the final acceptance test has been carried out in one of our German
production plants, which is then shipped or flown to the country of installation where it is installed by the
customer under the supervision of our engineers or project managers, or in some cases, installed directly on site
by our installation teams depending on the type of product being distributed as a containerized solution) to a
number of customers in foreign markets where we have no operations or manufacturing facilities, historically, for
example, Ghana, Iraq, the Galapagos Islands, Hong Kong, Mexico and Dubai.

As a result of sending these containerized solutions into these foreign markets, we are exposed to a number of
potential social, political, legal and economic issues in these markets. We could be affected by any of the following
issues:

. unauthorized use of containerized solutions for unlawful purposes;

. currency exchange controls:

. exchange rate fluctuations and devaluations;

. changes in local economic conditions;

. restrictions on the transfer or repatriation of funds;

. changes in laws or regulations and unpredictable government actions;

. potential nationalization of private enterprises and confiscation of privately-held equipment by governmental
authorities;

. the difficulty in enforcing agreements and collecting receivables through foreign legal systems; and

political, economic and social unrest and acts of sabotage or terrorism which destroys our equipment.

Should we encounter any of these issues in sending our containerized solutions into these foreign countries, it
could have an adverse effect on our business.

1.2.27 To the extent that we receive government grants and subsidies for certain of our technological
developments, projects or investments in the future, any failure to comply with the conditions of these
government grants or subsidies could expose us to severe monetary penalties, administrative fines,
repayment obligations, as well as damage our reputation and adversely affect our business.

We may apply for government grants and subsidies in the future to take advantage of the significant level of
government sponsored programs in Germany and the EU to support the development of clean hydrogen
technology. In the event that we are not granted such subsidies or incentives or if these grants or subsidies are
linked to certain conditions which are adverse to our business, such as maintaining a minimum level of
employment within a certain locality, we may be exposed to severe monetary penalties, administrative fines,
repayment obligations, as well as damage our reputation if we violate these conditions or we may decide that the
conditions are so onerous that we do not apply for such government grants or subsidiaries. If we are not able to
use these government grants for these or any other reasons, it could adversely affect our competitiveness in the
energy infrastructure solutions industry.
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1.2.28 Our current risk management system and our lack of an integrated compliance system may not enable
us to prevent and/or identify violations of law and to identify and evaluate all of the relevant risks to us
and enable us to take appropriate countermeasures, which could lead to the imposition of
fines/penalties, the withdrawal of licenses, as well as damage to our reputation.

We currently have an integrated risk management system to recognize and evaluate legal risks in the markets in
which we operate and enable us to take appropriate countermeasures as necessary. We are currently working on
the implementation of an integrated compliance system at the Vorwerk Group level and have already
implemented a system to comply with all relevant capital markets rules and regulations including the Regulation
(EU) No. 596/2014 of the European Parliament and of the Council of April 16, 2014 on market abuse (market abuse
regulation) and repealing Directive No. 2003/6/EC of the European Parliament and of the Council and Commission
Directives No. 2003/124/EC, No. 2003/125/EC and No. 2004/72/EC ("Market Abuse Regulation").

We are adapting our internal organization, i.e., management, financial accounting, cost accounting, planning,
controlling, risk management, investor relations, as well as human resource management and employee training,
to the increasing complexity and the growth of the Vorwerk Group. Should we fail to develop and adapt our
internal organization and information structures in accordance with our complexity and growth, this could impair
our ability to recognize and control risks, trends and negative developments.

As we currently operate in Germany, Poland, generate revenue in France, Denmark and Switzerland and plan to
expand in the BeNelux countries and in Spain at a later time, we are and will be confronted with an array of legal
requirements in those jurisdictions, including but not limited to competition and cartel law, foreign trade and
customs law, public procurement, licensing and permitting law, patent, intellectual property and copyright law,
product warranty and product liability law, environmental, construction and planning law, hazardous materials
and chemicals law, anti-bribery and corruption legislation, sanctions regimes, employment and workplace health
and safety law, tax law and provisions in connection with our manufacturing, sales, distribution and services
activities. There is a risk that we could violate laws or that other risks will fail to be identified or will be incorrectly
assessed and/or that no appropriate countermeasures will be taken or that the compliance and risk management
systems will not be suited to our size, complexity and geographical diversity, or that those systems will fail for
some other reason. There is also a risk that we fail to detect corruption, employee fraud or other criminal or
unauthorized behavior.

The occurrence of any one or more of the foregoing risks could damage our reputation, expose us to fines or
sanctions against us and/or our subsidiaries and/or our board members or employees, require us to pay
compensatory damages by third parties based on claims made against us or further adverse legal consequences.

1.2.29 Any unforeseen strikes or labor disputes or significant increases in labor costs, including the need to
hire a significant number of subcontractors, could have a material adverse effect on our margins.

Staff costs are a significant cost factor for us. As of December 31, 2020, we had 1,304 employees of which 1,284
were located in Germany. A significant part of our staff in Germany are covered by collective bargaining
agreements, and it is possible that additional employees will become part of such collective bargaining agreements
at any time. As of the same date, within the Vorwerk Group, there is one employee worker's council (Betriebsrat)
in place. Although we believe that we have good relationships with our workforce, works councils and unions,
there is no assurance that when existing collective bargaining agreements expire, new agreements will be
concluded on terms that are satisfactory to us. We also cannot exclude that agreements will only be reached
following strikes or similar actions. If production is affected over a longer period of time by labor disputes, this
could have a material adverse effect on our business, results of operations, cash flows, financial position and
prospects. The relationship with our employees may also be negatively affected by the disruptive trends in the
critical on-shore energy infrastructure industry that require changes in our strategy and may require us to adjust
our portfolio and manufacturing footprint and thus to reduce our workforce. Labor costs may continue to increase
as a result of wage increases negotiated by powerful unions, the need to retain key management and technical
engineering personnel or the need to hire a significant number of subcontractors as a result of an unexpected
need for skilled workers. Indirect labor costs could increase, for example, due to continued inflation of medical
costs.
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1.2.30 Our existing insurance coverage could prove inadequate to cover all the risk we might face, which may
force us to cover such costs on our own.

Damage and loss caused by fire, natural hazards, war, terrorism, supply shortage, non-compliance with law, or
other disturbance at our manufacturing facilities, our customers' plant sites or within our supply chain - with
customers and with suppliers - can be severe. The risks arising from business and planning liability
(Betriebshaftpflichtversicherung) are insured up to levels considered economically reasonable and are in line with
market standards as seen by us, but our insurance coverage could prove insufficient in individual cases. The
materialization of any of these risks could lead to severe physical injury of individuals or to extensive damage to
third-party property or the environment, which could, among other things, lead to considerable financial costs for
us. The realization of any of these risks could have a material adverse effect on our business if we have to pay for
such incidents on our own.

1.2.31 Failures, breakdowns, unplanned outages and/or leakages or breakdowns in our energy infrastructure
equipment, as well as natural disasters, sabotage or terrorism or public opposition, may cause delays or
interruptions in our operations, increase capital expenditures, harm our business and reputation,
expose us to significant liability or cause significant harm to the environment.

Our critical on-shore energy infrastructure business, including but not limited to pipelines, electricity grids,
compressor stations, storage and measurement instruments, gas pressure regulating and metering stations, power
to heat transformation systems, underground cable, transformer stations, electrolysis systems and storage
facilities could be subject to failure, leakages of hazardous materials and pollutants, explosions, breakdowns,
unplanned outages, capacity limitations, system losses, breaches of security or physical damage due to natural
disasters (such as adverse weather conditions, storms, floods, fires, explosions, landslides, ruptures or
earthquakes), human error, computer viruses, hacker attacks, faulty or outdated equipment, fuel interruptions,
criminal acts (such as terrorism or sabotage), legally permitted protests (such as demonstrations), unscheduled
technological breakdowns at customers' facilities, facilities operated by other third parties and other catastrophic
events. Any physical damage to our equipment or our facilities or our customers' equipment or customer facilities
may be costly to repair and any outages may cause us to lose revenue due to our inability to provide energy to our
customers or to provide our transmission or transportation services in accordance with the contracts with our
customers. In addition, if we do properly implement or label safety measures at our or our customers' sites, we
may be exposed to potential liability depending on the nature of any accident which occurs at such sites.

The hazards described above can cause significant personal injury or loss of life, severe damage to, and destruction
of, property, plant and equipment, contamination of, or damage to, the environment and suspension of
operations, including the complete shutdown of a plant site or specific operation. The occurrence of any one of
these events may result in increased insurance costs for us as well as being named as defendants in lawsuits
asserting claims for breach of contract or substantial damages, environmental clean-up costs, personal injury and
fines or penalties or we may not have sufficient insurance coverage to offset such costs, damages, fines or
penalties.

1.2.32 We rely on various forms of transportation and logistical arrangements to deliver our critical on-shore
energy infrastructure equipment, the failure or delay of which could adversely affect our business.

We depend on various forms of transportation, such as air, sea-borne freight, rail and road, to receive components
and materials used in the production of critical on-shore energy infrastructure equipment and to deliver our
equipment to customers. Such transportation and logistics may not be adequate to support our future operations.
Further, we are vulnerable (in relation to both ourselves and our suppliers) to disruptions of transportation and
logistical operations because of weather-related problems, quarantine restrictions, strikes, lock-outs, inadequacies
in road and rail infrastructure and port facilities, or other events. We have limited storage facilities and may not be
able to store sufficient components and materials, making us more dependent on efficient logistical operations. In
addition, we or our subcontractors may have difficulty in transporting required heavy machinery to construction
sites on a timely basis or at all depending on where the large-scale equipment is located at the time it is needed.
We also face risks during the transportation of our products and to the property of third parties, if, for example, a
large piece of our equipment comes loose while being transported and strikes a person, object or building. These
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factors could adversely affect our ability to supply products to our customers, expose us to potential liability, and
could have a material adverse effect on our business, financial condition and results of operations.

1.2.33 Our approach of recognizing revenue of construction contracts over a period may impair the
comparability of our revenue, margins and net income across periods.

Generally, we account for construction contracts in accordance with IFRS 15 "Revenue from Contracts with
Customers" by recognizing the revenue over a period using the output-oriented method. Under this method, the
contract revenue associated with this construction contract is recognized by reference to the degree of completion
of the contract activity at the balance sheet date. The degree of completion is based on monthly construction
project progress reports. The contract asset represents the group's right to consideration from construction
contracts with customers. If the value of a contract asset of a construction contract exceeds the payments
received for it, then this is shown on the assets side under contract assets. If the revenue of a construction
contract is recognized over a period of time, the amounts invoiced do not always correlate directly to the revenue
recognized. Based upon the terms of the specific contract, billings may be in excess of the revenue recognized, in
which case the amounts are reported as a contract liability in the statement of financial position. Changes to
contracts, additional amounts invoiced and incentive payments are recognized to the extent that a binding
agreement has been concluded with the customer. Contract costs are recognized in the period in which they are
incurred. If it is likely that the contract costs will exceed the recoverable amount, a provision for onerous contracts
is recognized in accordance with IAS 37. This is analyzed on a case-by-case basis to recognize the amount required
to settle the present obligation under the construction contract. In such cases, impairment is recognized up to the
amount of the respective contract asset or — if the contract asset is exceeded — a provision for onerous contracts is
recognized under short-term provisions. Nevertheless, the actual revenue generated under the contracts and the
associated actual sales revenue and profits may differ from previous estimates and expectations and the IFRS
methods on which they are based.

In addition, we cannot exclude that our estimate of the degree of completion of a specific project is incorrect,
which could adversely affect the meaningfulness of our financial reporting, particularly the income statement. The
result of recognizing revenue over a period is that the comparison of net income across periods may not provide
for an accurate reflection of the development of our business.

1.2.34 Our solutions typically include complex IT control systems which may be vulnerable to damage or
interruptions from cyber attacks and third party intervention or manipulation, which could adversely
affect our margins and lead to a severe loss of reputation and customer confidence and business
certifications.

Our critical infrastructure solutions are typically deliver including complex IT control systems and networks which
provide for the operations of integral infrastructure systems and may be operated by our aftermarket services
teams. These systems and networks are potentially vulnerable to damage or interruption from a variety of sources
or to security threats, in particular cyber attacks and third party intervention or manipulation. Although we have
taken precautions to manage our risks related to system and network disruptions, an extended outage in a digital
control system, data center, engineering and automation system or telecommunications network utilized by our
solutions, any security breaches or any similar event could lead to an extended unanticipated interruption of the
operation of the infrastructure solutions thereby leading to a temporary breakdown of critical infrastructure
relying on the continuous operation of our solutions. Payments of fines or extortion money could lead to a
decrease in our margins and ultimately a severe loss of reputation and customer confidence and business
certifications.

1.2.35 We could be adversely affected by our customers defaulting on payments.

The financial condition of these customers can also affect our own financial condition. If any of our customers
were to experience catastrophic events such as major environmental damage and the inability to service their
customers, they could be exposed to significant damage payments to their own customers and/or the general
public at large and not be able to afford such payments. Any inability of our customers to make such payments
could have a material adverse effect on our business to the extent they could default on any payments to us.
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If the creditworthiness of our customers or other customers were to decline, we would face an increased default
risk with respect to our trade receivables. There can be no assurance that any financial arrangements provided to
these customers, or even a successful reorganization of such companies through bankruptcy, will guarantee their
continued viability. In addition, we do not carry insurance on all of our receivables. If certain of our customers
were unable to make payments for products that we have already delivered, we may not be able to recover those
receivables. In addition, if any of our customers become insolvent, the original investments made by us to provide
products to this customer could be wholly or partially lost.

Payment defaults by customers could have a material adverse effect on our business, results of operations, cash
flows, financial position and prospects.

1.2.36 If any of our provisions prove to be inadequate, we could be required to revise these which could, in
turn, ultimately result in a potentially significant negative impact on our income statement.

We report provisions as a group when we have a current (legal or constructive) obligation due to a past event, it is
probable that fulfilment of the obligation will lead to an outflow of resources embodying economic benefits and
the amount of the obligation can be reliably estimated. As of December 31, 2018, 2019 and 2020, we reported
EUR 4,725 thousand, EUR 24,833 thousand and EUR 24,523 thousand, respectively, of provisions. The expense
from recognizing the provision is reported in the income statement less the refund. Provisions are reviewed at the
end of each reporting period and adjusted to the current best estimate. The amount of the provision corresponds
to the present value of the expenses expected to be required to fulfil the obligation where the time effect of
money is material. The increase in the provision over time is recognized as interest expense. Provisions with the
nature of a liability are recognized for obligations for which an exchange of services has taken place and the
amount of the consideration is established with sufficient certainty. Most of the provisions with the nature of a
liability relate to provisions for outstanding invoices, which in turn mainly relate to subcontractor services. These
provisions are recorded on a project-related basis based on monthly construction project progress reports. We
cannot exclude that the settlement amount of a specific provision is incorrect, which could lead to inaccuracies in
our financial reporting, especially in our income statement.

1.2.37 Data protection breaches and violations could harm our reputation, could constitute regulatory
offences or criminal offences and could give rise to claims for compensatory damages as well as fines
against us.

We process and use data of our employees, suppliers and customers as well as product and process data. In doing
so, we must take account of the requirements of data protection and operating rules and regulations, including
Regulation (EU) 2016/679 of the European Parliament and of the Council of April 27, 2016 on the protection of
natural persons with regard to the processing of personal data and on the free movement of such data (the
General Data Protection Regulation, the "GDPR"). Violations of data protection law, including the GDPR, in
particular the use, storage or disclosure of data to third parties without the consent of the data subjects or
unauthorized access to data of third parties (including data theft), breach of non-disclosure agreements or loss of
information due to cyber attacks could harm our reputation, could constitute regulatory offences or criminal
offences and could give rise to claims for compensatory damages as well as fines against us and thus have a
correspondingly adverse effect on our business, results of operations, cash flows, financial position and prospects.

1.2.38 Any badwill resulting from business combinations may be incorrectly valued which may subsequently
lead to a corresponding loss of income in our income statement.

Negative goodwill or "badwill" is reflected on our income statement when we acquire a business for less than the
fair market value and has the effect of increasing our EBITDA in our income statement, shown under income from
initial consolidation. Badwill generally indicates that the selling party is distressed or may even have to declare
bankruptcy, there has been an error in the valuation of identifiable assets, non-controlling interest and/or equity
interest or that there is an recognition or measurement exception for particular items under IFRS 3. Our
recognition of badwill is based on the correct accounting valuation of the business which we acquired. We
generated significant badwill in the periods under review: in connection with our purchase of Bohlen & Doyen in
2019, we recorded badwill of EUR 5,143 thousand for the fiscal year ended December 31, 2019. If we incorrectly
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overvalue the business in any such acquisition to a material extent, we may be required to correct our income
statement to reflect the corresponding material loss of income.

1.3. Risks related to Legal, Regulatory, Intellectual Property and Tax

1.3.1 We are subject to a number of regulatory requirements and risks, including but not limited to those
related to environmental, health and safety, and employment law matters as well as other regulatory
requirements and risks, as a result of which we may incur significant costs, liabilities and obligations.

We operate in a highly regulated business and are exposed to a number of regulatory requirements and risks,
including but not limited to those related to environmental, health and safety and employment law matters. For
example, certain of our, or our suppliers', production processes require, and certain of our products contain,
chemicals or other substances which are subject to various laws and regulations, and we have to adhere to
stringent occupational health and safety laws and regulations and regulations governing the use and handling of
air and water emissions and the management and disposal of certain materials, substances and waste not only in
our production facilities but also, among others, on project sites and at customer locations.

Current and future EHS regulations and other governmental regulations, including employment law matters, or
changes thereto, may require us to change the way we run our operations and could result in significant increases
in our operating or production costs. Furthermore, due to the high risk profile of some of our work, we are
exposed to the risk of potential EHS incidents as well as potential non-compliance with EHS regulations affecting us
and our subcontractors or suppliers, resulting for example in serious injuries, penalties, loss of reputation and
internal or external investigations as well as project delays.

In addition, while we have procedures in place to ensure compliance with applicable governmental regulations in
the conduct of our business operations, violations of applicable governmental regulations either by us or by third
parties that we contract with, including business partners, suppliers or service providers whose activities may be
attributed to us, may not be fully excluded. Any such violations particularly expose us to the risk of liability,
penalties, fines, reputational damage or loss of licenses or permits that are important to our business operations.
We could also face liability for damage or remediation for environmental contamination at the facilities we own,
lease, design or operate. With regard to certain environmental risks, we maintain liability insurance. We may incur
environmental losses beyond the insurance limits, or outside the coverage, of such insurance, and such losses may
have a material adverse effect on our business, results of operations, cash flows, financial position and prospects.
Risks in relation to EHS may be exacerbated in cases where we are, either due to a lack of adequate and
experienced contractors or reliance on subcontractors, preferences by our business partners or customers for
specific contractors, forced to work with subcontractors with no or inadequate EHS experience on plant sites. In
such cases, we may not be able to uphold our own EHS standard approach and practices. Furthermore, we may
have to allocate additional resources or incur additional costs to align our EHS standard approach and practices
with that of our contractors.

Furthermore, due to our expansion strategy, we may have a number of employees working in different
jurisdictions with different, sometimes conflicting, EHS standards, which makes compliance with these standards
more complex. Furthermore, it cannot be excluded that in individual cases, certain employees may have
insufficient knowledge about binding international and local requirements in this field. We may also be
inadequately prepared to respond to unexpected regulatory enforcement actions. Increasingly, compliance and
enforcement of EHS standard is becoming part of financing terms for large turnkey projects, and we may fail to
accurately interpret and apply these standards, which may jeopardize the financing of our large turnkey projects.

1.3.2 We could be held liable for soil, water or groundwater contamination or for risks related to hazardous
materials.

Many of the sites at which we operate our critical on-shore energy infrastructure solutions have been used for
industrial purposes for many years, leading to risks of contamination and potentially involving remediation
obligations, regardless of whether we are the legal owner or are merely using the respective property, and
irrespective of whether we caused the contamination or acted with fault. Moreover, we could be held responsible
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for the remediation of areas adjacent to our sites if these areas were contaminated due to our activities, or if we
were to be found the polluter of these areas.

The responsible authorities could assert claims against us as the polluting party, owner or occupant of the affected
plot for the examination or remediation of such oil and/or groundwater contamination or could order us to
dispose of or treat contaminated soil excavated in the course of construction. This could impede our operation at
the affected site. We could also be required to indemnify the owner of plots currently or formerly leased by us or
of other properties if the authorities were to pursue claims against the relevant owner of the property and if we
had caused the contamination. Costs typically incurred in connection with such claims are generally difficult to
predict but may be substantial. During the periods under review, we have not been exposed to any damages for
soil, water or groundwater contamination over EUR 10,000. In the periods under review, we had minor incidents
such as oil leakages from machinery which had to be removed by fire department but cannot assure that we will
not be exposed to more significant incidents in the future. Moreover, if any contamination were to become a
subject of public discussion, there is a risk that our general reputation or our relationship with our customers could
be harmed. Even if we have contractually excluded or limited our liability vis-a-vis a customer, we could be held
responsible for currently unknown contamination on properties that we previously owned or used. The realization
of any of these risks could have a material adverse effect on our business, results of operations, cash flows,
financial position and prospects.

1.3.3 Allegations of a breach of antitrust laws to which we are subject or actual violations could result in
penalty payments and reputational damages.

We are subject to German and EU antitrust laws and to the antitrust laws in the jurisdictions in which we operate,
in particular we are party to a number of project joint ventures (Arbeitsgemeinschaften, "ARGE") under German
law. Any accusations by regulatory authorities, business partners, competitors or customers that we engaged with
our business partners in any non-permissible activities, including, but not limited to, price fixing, price gauging or
price collusion or if any of our business partners are accused of any such activities, this could have a material
adverse effect on our business, results of operations, cash flows, financial position and prospects. As projects are
frequently tendered for in the form of an ARGE, we might be particularly prone to such allegations.

If we fail to manage these risks adequately, or if one of these risks materializes, this could result in penalty
payments and reputational damages.

1.3.4 We could be unsuccessful in adequately protecting our intellectual property, technological know-how
and trademarks and there is a risk that we might infringe the intellectual property rights of others.

Our products are highly dependent upon our technological know-how. To a certain extent the scope and
limitations of our proprietary rights in this know-how are important to us. We have obtained or applied for a
limited number of intellectual property rights, such as patents. The process of seeking patent and trademark
protection can be lengthy and expensive and there is no guarantee that such patent or trademark protection will
ultimately be granted, or that if such protection is granted, it will ultimately be enforceable. If a patent or
trademark does not provide meaningful protection, either because it is invalid or ineffective, there is the risk that
competitors may copy our know-how without incurring any expenses of their own

Our intellectual property rights may also be vulnerable to misappropriation by employees, contractors and other
persons. From time to time, we may be required to compensate inventors and other originators where we wish to
commercialize certain intellectual property.

Since our competitors, suppliers and customers also submit a large number of inventions for intellectual property
protection, it cannot be excluded that there are effective and enforceable third-party intellectual property rights
pertaining to certain processes, methods or applications. Thus, there is a potential risk that we could infringe the
intellectual property rights of third parties. Accordingly, third parties could assert infringements of intellectual
property rights, including illegitimate ones, against us. As a result, we could be required to cease manufacturing,
using or marketing certain technologies or products in certain countries or be forced to incur licensing costs or
make changes to manufacturing processes and/or products, or litigate the scope or validity of patents in order to
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be permitted to sell our products. In addition, we could be liable to pay compensation for infringements or could
be forced to purchase licenses to make use of technology from third parties.

Furthermore, we rely on trademarks to a limited extent in order to protect our brands. There can be no guarantee
that we will be able to protect our trademarks in the future. If our trademarks cannot be adequately protected,
this could hinder or completely eradicate our technological advantages and market reputation and thus
significantly impair our competitiveness.

1.3.5 We have to comply with anti-bribery, anti-corruption and anti-money laundering laws and foreign
sanctions laws. Failure to comply with such laws could result in severe criminal or civil sanctions.

We are subject to anti-bribery, anti-corruption and anti-money laundering laws and regulations in the countries in
which we operate, which prohibit companies and their intermediaries from making or receiving improper
payments, illegally transmitting large amounts of money through the financial system by a criminal activity, and for
the violation of which severe sanctions, including criminal sanctions, can be imposed. Furthermore, we are subject
to a number of complicated sanctions laws, including sanctions laws under the Office of Foreign Assets Controls in
the U.S. Treasury Department and similar EU provisions and laws of other countries as well as United Nations
sanctions which require us to refrain from doing business, or allowing our clients to do business through us, in
certain countries or with certain organizations or individuals on prohibited lists maintained by the United States,
the EU or other countries. The interpretation of these laws is often broad such that we can also inadvertently
violate such laws through our business with strategic or joint venture partners or other business partners. Failure
to adopt and enforce appropriate internal policies to ensure compliance with these laws may result in severe
criminal or civil sanctions, and we may be subject to other liabilities, which could have a material adverse effect on
our business, results of operations, cash flows, financial position and prospects.

1.3.6 We may be subject to export controls as we grow our business internationally, which can impede the
growth of our business and damage our reputation.

We currently generate revenue in neighboring countries of Germany such as France, Denmark and Switzerland and
seek to expand our operations in Europe further, in particular in the BeNeLux countries and later in Spain. We
currently distribute our containerized solutions to a number of countries outside of Europe where we have no
operations and do not intend to have any operations, including Ghana, Iraq, the Galapagos Islands, Hong Kong,
Mexico and Dubai. As we grow our business, we may become subject to limitations, export licenses, specific export
controls, embargoes (imposed by Germany as well as by other countries where the suppliers of component
products or technologies are based) or trade restrictions. Some of our critical on-shore energy infrastructure
equipment could — falsely or not — be qualified as dual-use products, i.e., items that can be used for both military
and civil purposes. Such products are - inter alia - subject to the Dual-Use-Regulation, which has been
implemented in the German Act on Foreign Trade (Aufenwirtschaftsgesetz) and the German Regulation on the Act
on Foreign Trade (AufSenwirtschaftsverordnung), the US Export Administration Regulations and the Export
Commerce Control List and other similar provisions. Our exports could be delayed or outright refused in certain
circumstances depending on the nation in question into which we are attempting to ship our critical on-shore
energy infrastructure equipment. As a result, we may have to analyze and operate in opaque or unfamiliar legal
systems, and such analysis can cost significant financial and management resources.

In addition, there can be no guarantees that (i) the export controls to which we are subject will not be tightened,
(ii) new critical on-shore energy infrastructure equipment developed by us will not be subject to similar or tighter
controls, and (iii) geopolitical factors will not make it possible for us or our suppliers to obtain export licenses for
certain customers or make it more difficult for us to execute previously signed contracts (e.g., because of new
embargoes).

The materialization of any of these risks could materially adversely affect our business, results of operations, cash
flows, financial position and prospects and damage our reputation.
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1.3.7 We are exposed to tax risks, which could arise in particular as a result of tax audits or in connection
with the forfeiture of tax loss carryforwards or the non-recognition of fiscal unities, tax groups and
other tax consolidation schemes.

Due to the future international nature of our business, we will be subject to income and other taxes in multiple
jurisdictions. Significant judgment and estimation is required in determining our provision for income, sales, value-
add, withholding, and other taxes. In the ordinary course of our business, there are various transactions and
calculations, including, for example, intercompany transactions, cross-jurisdictional transfer pricing and
transactions with specific documentation requirements, for which the ultimate tax determination or the timing of
the tax effect is uncertain. Pursuant to transfer pricing rules that apply in several jurisdictions and in relation to
cross-border business relationships, for instance, related enterprises are obligated to conduct any inter-company
transactions on conditions which would also apply among unrelated third parties concluding comparable
agreements (arm's length principle) and to provide sufficient documentation thereof. We cannot guarantee that
our interpretations of the relevant tax laws will be accepted by the competent tax authorities who might challenge
our compliance with these requirements or that we may inadvertently violate the interpretation by regulatory
authorities of certain tax requirements, which could lead to the payment of fines or penalties.

We are regularly audited and our tax calculations and interpretation of laws are reviewed by tax authorities. The
tax authorities may challenge our assessment that our tax estimates are reasonable and all tax filings and other
documentation are in compliance with applicable law, as well as the factual and legal basis on which our tax filings
and other tax-related documentation has been prepared. In any such case, the final determination of any such tax
audits or reviews could differ from the position we have taken in our tax filings and in the calculation of our tax
provisions and accruals, and we might therefore incur additional tax liabilities resulting from such final
determination, as well as interest, penalties, or regulatory, administrative, or other sanctions related thereto.

While we attempt to assess in advance the likelihood of any adverse judgments or outcomes to tax proceedings,
assessments, or claims, it is difficult to predict final outcomes with any degree of certainty. The final determination
of any tax investigation, tax audit, tax review, tax litigation and appeal of a tax authority's decision or similar
proceedings, may differ from our expectations or estimates as reflected in our financial statements. There can also
be no assurance that current audits and reviews will not be extended to other tax years or tax matters. In addition,
changes in tax legislation or interpretation, as well as any emerging case law, could result in additional taxes and
affect our effective tax rate, the carrying value of deferred tax assets, or our deferred tax liabilities.

In addition, certain Vorwerk Group entities have been in the past and are currently considered part of fiscal
unities, tax groups and other tax consolidation schemes. It cannot be ruled out that these entities will be held
liable for unpaid taxes of the members of such tax consolidation schemes (including members outside the Vorwerk
Group) under statutory law or contract. Furthermore, should such tax consolidation schemes no longer be
available, for example as a result of a reorganization or other corporate measures, or should such schemes not be
accepted by the tax authorities or a tax court, additional taxes, interest, and penalties may be imposed against us.

1.4. Risks related to our Financial Position

1.4.1  Our results of operations are exposed to currency exchange rate fluctuations and fluctuations in our
raw materials and energy prices, especially diesel fuel.

While our reporting currency is the Euro, a portion of our revenue may be denominated, and some of our
consolidated subsidiaries may in the future report, in foreign currencies if we expand internationally as planned.
Our results of operations would therefore be affected by exchange rate fluctuations. An increasing value of the
Euro might also adversely impact the competitiveness of our products outside the Eurozone due to price effects on
local markets to the extent we have expanded significantly into such markets.

In addition, we are exposed to the risk of fluctuations in the prices of our raw materials such as steel, copper and
others as well as fluctuations in the energy prices such as electricity and diesel. In particular, we rely currently
significantly on the use of diesel fuel for our special and heavy machinery. Because we cannot easily switch to
renewable or synthetic fuels in the short term to use as a fuel substitute for our special and heavy machinery, any
long-term price increases in diesel fuel, for example, triggered by CO2 penalties could lead to significant additional
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costs of operations. Any significant unforeseen and unhedged fluctuations in such prices can materially adversely
affect our business.

1.4.2 The availability and conditions of bank guarantee credit facilities may limit our growth and ultimately
lead to negative growth.

We depend on the availability of bank and insurance company guarantee facilities which are granted to our
customers as surety for prepayments to us. In addition, they are used as contract performance bonds and
guarantee bonds. As of December 31, 2020, the total bank guarantee facilities amounted to EUR 176 million (of
which EUR 95.3 million were utilized) as compared to EUR 107.3 million (of which EUR 87.1 million were utilized as
of December 31, 2019). If such bank guarantee facilities are not available to us or if the conditions under which
such bank guarantee facilities are extended to us are not commercially acceptable, we may not be able to acquire
the necessary volume of projects in order to sustain our growth. If a significant banking crisis were to occur
accompanied by a credit crunch, the inability to access bank guarantees may lead to negative growth.

1.4.3 The Company is a holding company, whose liquidity depends on dividend payments or profit transfers
made by its subsidiaries and its potential obligation to offset losses of its subsidiaries, which may
prevent us from paying dividends and may ultimately lead to bankruptcy.

The Company is holding company without any substantial business operations of its own. In addition to the cash it
raises from debt and equity funding, its liquidity comes from dividend payments and transfers of profits made by
its operational subsidiaries. If these subsidiaries should fail to generate sufficient profits or transfer its profits to
the Company, or if these subsidiaries should generate losses and if, on the basis of the existing profit transfer
agreement, the Company bears an obligation to offset the losses of its subsidiaries with which it maintains profit
transfer agreements, then this would have material adverse effects on its liquidity, its results of operation, and
thus, on its ability to pay dividends. Any potential insolvency of a subsidiary could, furthermore, also trigger the
insolvency of the Company.

The occurrence of any of these events may prevent us from paying dividends and may ultimately lead to
bankruptcy.

1.4.4 If we cannot raise additional funds when we need them, we will be limited in carrying out required
investments and funding our working capital which could impact further growth.

We may require additional capital to finance our investments and working capital, our ongoing operations, our
research and development, our on-shore energy infrastructure solutions and the introduction of new equipment
and technology. Such additional capital may be obtained through raising debt or equity.

We cannot be certain that additional funds will be available to us on favorable terms, or at all or that we are able
to provide sureties when required, or at all. If we are unable to raise additional funds through the issuance of
equity, equity-related or debt securities or through obtaining credit from financial institutions or to provide surety
we may not be able to further grow our business and/or to provide customers with the required bank guarantees,
which may materially adversely affect our business.

1.5. Risks related to the Shares, the Offering, the Listing and our Shareholder Structure

1.5.1 There is no existing market for the Shares and an active or liquid market might not develop for the
Shares.

Prior to this initial public offering of 9,200,000 Shares (the "Offer Shares") in the Company (the "Offering"), there
has been no public offering of or public trading in the Shares. There can be no assurance that an active, liquid
trading market for the Shares will develop or be sustained following the listing of the 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) (the
"Listing"). The price of the Offer Shares will be determined and established by the Company, MBB SE and ALX
Beteiligungsgesellschaft mbH (collectively, the "Selling Shareholders") after consultation with Joh. Berenberg,
Gossler & Co. KG and Jefferies GmbH (together, the "Joint Global Coordinators") on the basis of a book-building
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procedure. The price for the Offer Shares determined and established in this manner may not correspond to the
price at which the Shares will be traded on the Frankfurt Stock Exchange after the Offering. Active trading in the
Shares might not develop or continue after the Offering. If fewer than all Offer Shares are sold or the greenshoe
option to purchase up to 1,200,000 additional Shares from the holdings of the Selling Shareholders (the
"Greenshoe Option") is not exercised by the Joint Global Coordinators in full or at all, the free float and thus the
liquidity of the Shares after the Listing will be lower, which may have an additional adverse effect on investors'
ability to trade the Shares. Investors may not be in a position to sell their Shares quickly or at all or at the market
price if there is no active trading in the Shares. If an active market for the shares does not develop after the Listing,
the liquidity and market price of the Shares may be adversely affected.

Following the listing of the Company's shares, the trading volume and share price of the Company's shares may
fluctuate significantly. The Company's share price will be affected primarily by the supply and demand for its
shares and could fluctuate significantly in response to numerous factors, many of which are beyond the Company's
control. These factors include, among other things, fluctuations in actual or projected results of operations
(including due to the impact of a significant ramp-up or ramp-down of major projects), changes in projected
earnings or failure to meet securities analysts' earnings expectations, the absence of analyst coverage on the
Company's shares, changes in trading volumes in the Company's shares, the activities of the Vorwerk Group's
competitors and suppliers, changes in the market valuations of similar companies, changes in investor and analyst
perception of the Vorwerk Group's industry (including due to changes in public opinion, for example as a result of
adverse media coverage), negative research reports, changes in the statutory framework in which the Vorwerk
Group operates, changes in macroeconomic conditions, including fluctuations in foreign currencies and general
stock market plunges, such as several times in 2020 as a reaction to new developments in relation to COVID-19,
and other factors. Stock prices of many companies have experienced price and volume fluctuations in a manner
often unrelated to the operating performance of such companies, including as a result of short seller attacks. In
particular, the adoption or further refinement of ESG investment principles by investors (for example, so-called
green funds) might lead to a divestment of shares of certain companies.

If the Company's share price or the trading volume in its shares declines as a result of the realization of any or all
of these events, investors could lose part or all of their investment in the Company's shares. This also applies in the
event of an insolvency of the Company since the Company's shares are subordinated to all other securities and
claims.

1.5.2 Even if all Offer Shares are placed in the Offering, our existing shareholders will be able to continue to
exercise substantial influence over the Company and its business activities. The interests our existing
shareholders could conflict with the interests of our other shareholders.

Upon completion of the Offering, MBB SE, will hold approximately 36% of the issued Shares (assuming the
placement of 9,200,000 Offer Shares and exercise of the Greenshoe Option in full) and ALX
Beteiligungsgesellschaft mbH will hold approximately 18%. The interests of the Selling Shareholders may be
different from our interests or those of other shareholders. The remaining stake of the Selling Shareholders may
have the effect of making certain transactions more difficult or impossible without the support of the Selling
Shareholders, and may have the effect of delaying, postponing or preventing certain major corporate actions,
including a change of control in the Company, and could thus prevent mergers, consolidations, acquisitions or
other forms of combination that might be advantageous for investors.

In particular MBB SE and ALX Beteiligungsgesellschaft mbH, due to their remaining shareholdings after the
completion of the Offering and the mutual attribution of these shareholdings pursuant to their agreement to
uniformly exercise their shareholdings entered into on February 6, 2021 (the "Voting Agreement"), will be in a
position to exert substantial influence at the Company's shareholders' meeting and, consequently, on matters
decided by the Company's shareholders' meeting, including the appointment of the members of the Supervisory
Board, the distribution of dividends, and any proposed capital increases. Their remaining stake in the Company will
also, for the duration of the Voting Agreement, endow both of them with the ability to block certain corporate
measures that require the approval of the Company's shareholders' meeting. The influence of MBB SE and ALX
Beteiligungsgesellschaft mbH may even increase if they acquire more of our shares. Any further acquisition of our
shares by MBB SE and ALX Beteiligungsgesellschaft mbH after completion of the Offering will not, for the duration
of the Voting Agreement, trigger the obligation to submit a mandatory public tender offer pursuant to Section 35
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of the German Securities Acquisition and Takeover Act (Wertpapiererwerbs- und Ubernahmegesetz) as MBB SE and
ALX Beteiligungsgesellschaft mbH, directly or through attribution, will hold at least 30% of our shares immediately
prior to and after completion of the Offering. Therefore, MBB SE and ALX Beteiligungsgesellschaft mbH can
increase their respective stake in the Company and extend their controlling influence on the Company without our
other shareholders being protected by the rules regarding mandatory public tender offers under the German
Securities Acquisition and Takeover Act (Wertpapiererwerbs- und Ubernahmegesetz). The realization of any of our
existing shareholders' interests which are in conflict with those of the Company or the other shareholders may
have a material adverse effect on the value of our shares and our business, financial condition and results of
operations.

Moreover, as MBB SE and ALX Beteiligungsgesellschaft mbH hold more than 50% of the share capital as well as the
voting rights in Friedrich Vorwerk pursuant to the Voting Agreement as of the date of the Prospectus, they form a
"factual group" (faktischer Konzern). In the event that both entities continue to hold more than 50% of the share
capital as well as the voting rights in the Company throughout the fiscal year 2021, the Company will be required
to prepare a dependency report (Abhdngigkeitsbericht) on its relations with MBB SE in the fiscal year 2021. In the
event that MBB SE's shareholding and its voting rights in the Company fall below 50%, MBB will only continue to
hold a controlling interest in the Company if it has the de facto majority of votes during the Company's
shareholders meetings due to the limited presence of independent shareholders during such meetings
(beherrschender Einfluss durch faktische Hauptversammlungsmehrheit).

1.5.3  Future sales of Shares or anticipated sales of a substantial number of Shares or similar transactions
conducted by the Selling Shareholders or other groups of shareholders could adversely affect the Share
price.

Assuming that all of the Offer Shares have been placed in the Offering (including the Greenshoe Shares), the
Selling Shareholders, which currently hold all Shares in the Company, will continue to hold approximately 54% of
the share capital of the Company. Future sales of Shares by the Selling Shareholders may have a material adverse
effect on the price of the Shares. The Selling Shareholders have undertaken vis-a-vis the Joint Global Coordinators
that until the expiration of six or twelve months, respectively, after the first day of trading of the Shares on the
Frankfurt Stock Exchange, they will sell additional Shares or enter into similar transactions only with the approval
of the Joint Global Coordinators. However, should the Selling Shareholders or the management members take
such actions — with or without the Joint Global Coordinators' approval — or should the market come to the
conclusion that such events might happen, this could have a material adverse effect on the price of the Shares. The
same applies if other groups of large shareholders make sales or of similar transactions with respect to a
substantial number of Shares in the market, or if the market believes that such sales or similar transactions might
occur. Such sales or similar transactions could also make it more difficult for the Company to issue new shares in
the future at a time and price that the Company deems appropriate.

1.5.4 Future capital-related measures, such as future offerings of equity-linked or equity securities by the
Company or the exercise of possible future stock option programs, may adversely affect the market
price of the Shares and could result in a substantial dilution of existing shareholdings in the Company.

The Company may require further capital in the future to finance its business operations and research and
development. Therefore, the Company may seek to raise capital through offerings of equity-linked securities,
additional equity securities or to implement possible future stock option programs. An issuance of additional
equity securities or securities with a right to convert into equity, such as convertible bonds or warrant bonds, or
the exercise of a stock option program could adversely affect the market price of the Shares and would dilute the
economic and voting interests of existing shareholders if made without granting subscription rights to existing
shareholders. Even if existing shareholders were granted subscription rights, investors in certain jurisdictions may
not be able to acquire and/or exercise any subscription rights due to local laws. Because the timing and nature of
any future offering would depend on market conditions, it is not possible to 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, as well as a potential exercise of stock options and the issuance to our
employees in the context possible future stock option programs, could lead to a dilution of the economic and
voting interests of existing shareholders. Furthermore, a proposal to the general shareholders' meeting to take any
of the abovementioned measures, with dilutive effects on existing shareholders, or any other announcement of
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such proposal, could adversely affect the market price of the Shares. Until the expiration of a period of six months
after signing the Underwriting Agreement (as defined below) in relation to the Offering, the Company has
undertaken not to directly or indirectly offer or sell its Shares, or announce such sale or take any other measures
equivalent to a sale in economic terms. Nevertheless, it cannot be guaranteed that during these six months and
beyond, the Company will not take such actions or propose such actions to the general shareholders' meeting or
that the market will not come to the conclusion that this will occur. This could have material adverse effects on the
price of the Shares.

1.5.5 The price at which the Shares will be traded and the trading volume of the Shares may be volatile, and
investors could lose all or part of their investment.

Following the listing of the Shares, the price of the Shares will be affected primarily by supply and demand for such
Shares and could fluctuate significantly due to changes and fluctuations in trading volumes in the Shares, a
changing number of Shares in the free float and other factors such as fluctuations in our actual or projected
operating results or those of our competitors, changes or failure to meet earnings projections and expectations of
investors and analysts, changes in market valuation of similar companies, changes in investor and analyst
perceptions of the Vorwerk Group and our industry, publications of research reports about the Vorwerk Group or
our industry, the failure of analysts to cover the Shares after the Listing, changes in general economic conditions,
changes in the shareholder structure and other factors, such as departure of key personnel, the activities of
competitors and suppliers, litigation and governmental investigations or changes in the statutory framework in
which we operate affecting us or the market in which we operate. In addition, general fluctuations in share prices
and trading volumes, especially those of companies in the same industry in which we operate in, or general market
conditions or a general downturn in worldwide or local stock markets, may put pressure on the price of the Shares
without there being a specific reason for this relating to our business, actual results, financial condition or earnings
outlook. In addition, the free float in terms of absolute number of Shares may intensify these share price
fluctuations. Fluctuations in the price of the Shares could itself have a material adverse effect on the overall price
of the Shares. Fluctuations could also make it more difficult for the Company to issue new Shares in the future at a
time and price that the Company deems appropriate.

1.5.6 The Offering may not take place.

The underwriting agreement entered into by the Company, the Selling Shareholders the Joint Bookrunners and the
Placement Agent (the "Underwriting Agreement") provides that the obligations of the Joint Bookrunners are
subject to conditions, including, among other things, the conclusion of a pricing agreement, and also provides that
the Joint Global Coordinators on behalf of the Joint Bookrunners may terminate the Underwriting Agreement
under certain circumstances. In the event of a non-occurrence of conditions or a termination of the Underwriting
Agreement, the Offering will not take place. Claims for securities commissions already paid and other costs
incurred by investors in connection with their subscription are solely subject to the legal relationship between the
respective investor and the institution where the purchase order was placed. Allotments to shareholders already
affected will be void. In such a case, investors have no claim to receive Shares of the Company. Short sellers bear
the risk of not being able to meet their share delivery obligations.

1.5.7 Shareholders in jurisdictions outside Germany may not be able to participate in future issues of the
Company's shares unless we decide to take additional steps to comply with applicable local laws and
regulations of such jurisdictions.

In the case of certain increases in the Company's issued share capital, the Company's existing shareholders are
generally entitled to subscribe to the newly issued shares unless such subscription rights are specifically excluded.
Shareholders outside Germany may however not be able to exercise their subscription rights unless the Company
decides to comply with applicable local laws and regulations. We cannot assure any shareholders outside Germany
that steps will be taken to enable them to exercise their subscription rights, or to permit them to receive any
proceeds or other amounts relating to their subscription rights.
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1.5.8 The Company's ability to pay dividends depends, among other things, on its financial condition and
results of operations.

Any potential future determination by the Company to pay dividends will be made in accordance with applicable
laws, and will depend upon, among other factors, the level of distributable profit for the respective year, our
results of operations, financial condition, our investment policy, market developments and capital requirements
based on the unconsolidated financial statements of the Company prepared in accordance with the German
Commercial Code (Handelsgesetzbuch) as well as shareholders' consent. There can be no assurances that the
Company's or its subsidiaries' performance will allow the Company to pay dividends in the foreseeable future. In
particular, the ability to pay dividends may be impaired if any of the risks described in this section "Risk Factors"
were to occur.

Any of these factors, individually or in combination, could restrict the Company's ability to pay dividends and could
cause the price of the Shares to fall, in which case investors could lose some or all of their investment.

1.5.9 The Company will incur increased costs as a result of operating as a public company, and its
management will be required to devote substantial time to additional compliance initiatives and to
additional legal, regulatory and administrative requirements. If the Company fails to comply with these
requirements, it will possibly damage its reputation and may affect an investment in the Shares.

As a public company whose shares are listed on the regulated market of the Frankfurt Stock Exchange in the sub-
segment with additional post-admission obligations (Prime Standard), the Company incurs significant accounting,
legal and other expenses that it did not incur as a private company. Compliance with these rules and regulations
will increase the Company's legal and financial compliance costs, introduce new costs (including stock exchange
listing fees and costs related to investor relations and shareholder reporting), and make certain activities more
time consuming and costly. They also might make it more difficult for the Company to obtain director and officer
liability insurance at reasonable costs and the Company may incur substantial costs to maintain sufficient
coverage.

In addition, changing laws, regulations and standards relating to corporate governance and public disclosure are
creating uncertainty for public companies generally, increasing legal and financial compliance costs and making
some activities more time consuming. These laws, regulations and standards are subject to varying interpretations,
in many cases due to their lack of specificity, and, as a result, their application in practice may evolve over time as
new guidance is provided by regulatory and governing bodies. This could result in continuing uncertainty regarding
compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices.
The Company intends to invest resources to comply with evolving laws, regulations and standards, and this
investment may result in increased general and administrative expenses and a diversion of management's time
and attention from revenue-generating activities to compliance activities. If the Company's efforts to comply with
new laws, regulations and standards differ from the activities intended by regulatory or governing bodies due to
ambiguities related to their application and practice, regulatory authorities may initiate legal proceedings against
us which could have an adverse effect. We cannot predict or estimate the amount or timing of additional costs we
may incur in the future to respond to these continually evolving requirements. The impact of these requirements
could also make it more difficult for the Company to attract and retain qualified persons to serve on its
administrative board or in other senior management positions.

Furthermore, the Company might fail to establish and maintain effective systems of internal control over financial
reporting or other obligations related to the Listing. These include the obligation to issue half-year interim financial
statements and quarterly interim reports for the first time and no assurance can be given that the Company will
comply with such regulations in the future given the fact that the Company is currently in the process of adjusting
its internal functions towards such future requirements. If the Company fails to provide the necessary data or
violates any other applicable rules and regulations, it might be faced with administrative proceedings which could,
among other things, result in fines being imposed on the Company and ultimately the revocation of the listing
order by the Frankfurt Stock Exchange. Furthermore, such non-compliance with the applicable rules and
regulations would possibly damage the Company's reputation and may affect an investment in the Shares.
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1.5.10 The ability of shareholders to bring actions or enforce judgments against the Company or members of
its management board or supervisory board may be limited.

The ability of shareholders to bring an action against the Company may be limited. The Company is a European
stock corporation (Societas Europaea (SE)) incorporated under the laws of Germany and regulated by the Council
Regulation (EC) No 2157/2001 on the Statute for a European Company (Societas Europaea - SE). The rights of
shareholders are governed by German law and by the Company's articles of association. These rights differ from
the rights of shareholders in other jurisdictions. It may be difficult for a shareholder to prevail in a claim against
the Company or to enforce liabilities predicated upon the laws of jurisdictions other than Germany.

A shareholder may not be able to enforce a judgment against some or all of the members of the Company's
management board (the "Management Board") or the Supervisory Board. It may not be possible for a shareholder
to effect service of process upon members of the Management Board or Supervisory Board within such
shareholder's country of residence, or to enforce against members of the Management Board or Supervisory
Board judgments of courts of such shareholder's country of residence based on civil liabilities under that country's
securities laws. There can be no assurance that a shareholder will be able to enforce any judgment in civil and
commercial matters or any judgments against the members of the Management Board or Supervisory Board who
are residents of countries other than those in which the judgment is made. In addition, German and other courts
may not impose civil liability on members of the Management Board or Supervisory Board in any original action
based solely on foreign securities laws brought against the Company or members of the Management Board or
Supervisory Board in a court of competent jurisdiction in Germany or other countries.

All members of the Management Board and Supervisory Board are residents of Germany, and substantially all or a
significant portion of the assets of the Vorwerk Group and those of the Company's directors and executive officers
are located outside the United States. As a result, a shareholder may be unable to enforce judgments obtained in
U.S. courts against them. Moreover, in light of recent decisions of the Supreme Court of the United States, actions
of the Company may not be subject to the civil liability provisions of U.S. federal securities laws.

36



2. GENERAL INFORMATION
2.1. Responsibility for the Content of the Prospectus

Friedrich Vorwerk Group SE is a European stock corporation (Societas Europaea) with its registered seat at
Niedersachsenstrale 19-21, 21255 Tostedt, Germany; LEI 529900NBM89YAMSENI18; ISIN DEOOOA255F11 (the
"Company" and, together with its consolidated subsidiaries, the "Vorwerk Group", "we", "our", and "us") and the
holding company of the Vorwerk Group. The Company was established in October 2019 and became the parent
company of the Vorwerk Group when the Selling Shareholders contributed a total of approximately 89.925% of
the shares in Friedrich Vorwerk SE & Co. KG (formerly Friedrich Vorwerk KG (GmbH & Co.)) (the "Vorwerk KG"),
until such contribution the parent company of the Vorwerk Group, to the Company by way of a capital increase in
kind. Therefore, for the time period before such contribution, the terms "Vorwerk Group", "we", "our" and "us"
refer to Vorwerk KG, together with its consolidated subsidiaries. The Company, together with Joh. Berenberg,
Gossler & Co. KG, Neuer Jungfernstieg 20, 20354 Hamburg, Germany, registered with the commercial register
(Handelsregister) of the local court (Amtsgericht) of Hamburg, Germany, under the number HRA 42659, LEI
529900UC20D71124Z667 ("Berenberg") and Jefferies GmbH, Bockenheimer LandstraBe 24, 60323 Frankfurt am
Main, Germany, registered with the commercial register (Handelsregister) of the local court (Amtsgericht) of
Frankfurt am Main, Germany under the number HRB 108812, LElI 549300413LZM39BWHQ75 ("Jefferies")
(together, the "Joint Global Coordinators"), Hauck & Aufhduser Privatbankiers Aktiengesellschaft, a German stock
corporation (Aktiengesellschaft or AG), KaiserstraBe 24, 60311 Frankfurt am Main, Germany, registered with the
commercial register (Handelsregister) of the local court (Amtsgericht) of Frankfurt am Main, Germany, under the
number HRB 108617, LEI 52990000ZP78CYPYF471 ("Hauck & Aufhduser"), together with the Joint Global
Coordinators, the "Joint Bookrunners"), and Jefferies International Limited, 100 Bishopsgate, London EC2N 4JL,
United Kingdom, registered under the number 01978621, LEI SSTHZMDUJCTQZBTRVI98 ("Jefferies International"
or the "Placement Agent"), assume responsibility for the contents of the Prospectus pursuant to Section 8 of the
German Securities Prospectus Act (Wertpapierprospektgesetz) in conjunction with Article 11 of Regulation (EU)
2017/1129 of the European Parliament and of the Council of June 14, 2017 on the prospectus to be published
when securities are offered to the public or admitted to trading on a regulated market and repealing Directive
2003/71/EC, as amended (the "Prospectus Regulation") and hereby declare that, to the best of their knowledge,
the information contained in the Prospectus is in accordance with the facts and that the Prospectus makes no
omission likely to affect its import.

2.2. General Disclaimers

Neither the Company, the Joint Bookrunners nor the Placement Agent are required by law to update the
Prospectus subsequent to the date hereof, except in accordance with Article 23 of Regulation (EU) 2017/1129 (the
"Prospectus Regulation"), which stipulates that every significant new factor, material mistake, or material
inaccuracy relating to the information included in a prospectus which may affect the assessment of the securities
and which arises or is noted between the time when the prospectus is approved and the closing of the offer period
or the time when trading on a regulated market begins, whichever occurs later, shall be mentioned in a
supplement to the prospectus without undue delay.

The obligation to supplement the Prospectus in the event of significant new factors, material mistakes or material
inaccuracies will no longer apply when the Prospectus is no longer valid. The closing of the offer period is expected
to occur on or about March 23, 2021 and the time when trading on a regulated market begins is expected to occur
on or about March 25, 2021. Accordingly, the validity of the Prospectus is expected to expire at the end of the day
on or about March 25, 2021.

2.3. Competent Authority Approval

The Prospectus constitutes a prospectus for the purposes of Article 3 of the Prospectus Regulation and has been
approved by the German Federal Financial Supervisory Authority (Bundesanstalt fiir Finanzdienstleistungsaufsicht,
"BaFin"), as competent authority under the Prospectus Regulation. BaFin only approves this prospectus as meeting
the standards of completeness, comprehensibility and consistency imposed by the Prospectus Regulation and such
approval should not be considered as an endorsement of the Company or its shares. Investors should make their
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own assessment as to the suitability of investing in the securities. BaFin can be contacted at Marie-Curie-Str. 24-
28, 60439 Frankfurt am Main, Germany, by telephone +49 228 4108-0, or via its website: www.bafin.de.

Where a claim relating to the information contained in a prospectus is brought before a court, the plaintiff investor
might, under the respective national legislation of the relevant member state of the European Economic Area
("EEA"), have to bear the costs of translating the Prospectus before the legal proceedings are initiated.

2.4. Subject Matter of the Prospectus

The Prospectus relates to the offer of 9,200,000 ordinary bearer shares with no par value (Stiickaktien) of the
Company, each such share with a proportionate amount of EUR 1.00 in the share capital and full dividend rights as
from January 1, 2021 (the "Offering"), comprising:

. 2,000,000 ordinary bearer shares with no par value (Stiickaktien) to be newly issued from a capital increase
against contribution in cash expected to be resolved by an extraordinary shareholders' meeting of the
Company on or about March 18, 2021 and expected to be consummated on or about March 23, 2021 (the
"New Shares");

. 6,000,000 existing ordinary bearer shares with no par value (Stiickaktien) from the holdings of MBB SE, a
European stock corporation (Societas Europaea) established under the laws of Germany registered with the
commercial register (Handelsregister) of the local court (Amtsgericht) of Berlin under the number HRB
165458 ("MBB SE") and ALX Beteiligungsgesellschaft mbH, a German limited liability company (Gesellschaft
mit beschrdnkter Haftung or GmbH) registered with the commercial register (Handelsregister) of the local
court (Amtsgericht) of Tostedt, Germany under the number HRB 207063 ("ALX Beteiligungsgesellschaft
mbH" and together with MBB SE, the "Selling Shareholders") (the "Secondary Shares"); and

. 1,200,000 existing ordinary bearer shares with no par value (Stiickaktien) from the holdings of the Selling
Shareholders to cover potential over-allotments (the "Over-Allotment Shares" and, together with the New
Shares and the Secondary Shares, the "Offer Shares").

For purposes of admission to trading on the regulated market segment (regulierter Markt) of the Frankfurt Stock
Exchange (Frankfurter Wertpapierbérse) with simultaneous admission to the sub-segment thereof with additional
post-admission obligations (Prime Standard), the Prospectus relates to up to 20,000,000 ordinary bearer shares
with no par value (Stiickaktien) of the Company (the Company's entire share capital, including the New Shares to
be placed in connection with the Offering), each such share with a proportionate amount of EUR 1.00 in the share
capital and full dividend rights as from January 1, 2021.

The Prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any shares offered by any
person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation. For further
information on certain selling restrictions with respect to the Offer Shares, see "17.5. Selling Restrictions".

For further information on the Offering, see "3. The Offering".
2.5. Forward-Looking Statements

The Prospectus contains certain 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 the Prospectus. This applies, in
particular, to statements in the Prospectus containing information on our future earnings capacity, plans and
expectations regarding our business, growth, and profitability, as well as the general economic and legal

conditions to which we are exposed. Statements made using forward-looking terminology such as "aim",
"anticipate", "expect"”, "intend", "plan", "predict", "project" and "target", or the negative of these words, are an
indication of forward-looking statements. Certain forward-looking statements throughout the Prospectus, in
particular in sections "10. Business" and "20. Recent Developments and Outlook", relating to forecasts or

expectations of market developments in the years 2021.

The forward-looking statements contained in the Prospectus are based on our current estimates and assessments.
They are based on assumptions, such as constant foreign exchange rates and no significant changes to the
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Vorwerk Group structure, due to future acquisition activities or otherwise, and subject to risks, uncertainties and
other factors, the occurrence or non-occurrence of which could cause actual circumstances — including with regard
to our business, results of operations, financial position, cash flows and prospects — to differ materially from or fail
to meet the expectations expressed or implied in the forward-looking statements. Even if our future results meet
the expectations expressed herein, they may not be indicative of the results of any succeeding periods.

In light of these uncertainties and assumptions, future events mentioned in the Prospectus may not occur or may
differ materially from actual events. In addition, the forward-looking estimates and forecasts reproduced in the
Prospectus from third-party sources could prove to be inaccurate. For more information on third-party sources,
see "2.4. Information from Third Parties".

The forward-looking statements contained in the Prospectus speak only as of the date of the Prospectus. Investors
are advised that neither we nor the Joint Bookrunners assume any obligation and do not intend, except as
required by law, to publicly release any updates or revisions to these forward-looking statements to reflect any
change in our expectations with regard thereto or any change in events, conditions, or circumstances on which any
such statement is based or to adjust them in line with future events or developments.

2.6. Information from Third Parties

The Prospectus contains industry and customer-related data, as well as calculations sourced from industry reports
published by third parties, market research reports, publicly available information and commercial publications of
third parties. These publications generally state that the information they contain has originated from sources
assumed to be reliable but that the accuracy and completeness of such information is not guaranteed and that the
calculations contained therein are based on assumptions. In particular, these sources may not fully reflect the
potential impact of COVID-19 due to, among other things, uncertainties surrounding its further development. In
view of the potential effects of this pandemic on the economy, society and markets in which we operate, all
current forecasts can be made only with a considerably higher degree of uncertainty. This applies particularly in
the context of links and interrelations between the global financial markets, economies and political decisions,
which each individually may have an influence on the economic and political development, and when combined
are currently impossible to assess with any certainty ex ante.

Irrespective of the assumption of responsibility for the contents of the Prospectus by the Company and the Joint
Bookrunners ("2.1. Responsibility for the Content of the Prospectus"), neither the Company nor the Joint
Bookrunners have independently verified such information or make any representation or give any warranty as to
the accuracy or completeness of such information.

Where information in the Prospectus has been sourced from a third party, the Company confirms that this
information has been accurately reproduced and that, as far as the Company is aware and able to ascertain from
information published by such third party, no facts have been omitted which would render the reproduced
information inaccurate or misleading.

In preparing the Prospectus, the following sources of third party information were used:

o abc news, Germany is first major economy to phase out coal and nuclear, dated July 3, 2020, available under:
https://abcnews.go.com/International/wireStory/germany-finalizing-plan-phase-coal-energy-71591216, last
visited on February 8, 2021;

° Agentur fiir Erneuerbare Energien, dated 2017, available under: https://www.foederal-
erneuerbar.de/landesinfo/bundesland/ST/kategorie/strom/auswahl/739-
bruttostromverbrauch/%23goto_739, last visited February 8, 2021;

. Agora Energiewende database, Power generation and Consumption, dated January 2021, available under:
https://www.agora-energiewende.de/en/service/recent-electricity-
data/chart/power_generation/09.12.2020/10.12.2020/, last visited on January 28, 2021;

. Amprion Website, Amprion priift Biindelung von A-Nord mit Offshore-Netzanbindungssystemen DolWin4 und
BorWin4, dated November 28, 2019, available under: https://www.amprion.net/Presse/Presse-
Detailseite_22528.html, last visited February 8, 2021;
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Bank of America Website, Q&A: New Energy Behind Green Hydrogen, dated September 2020, available under:
https://www.privatebank.bankofamerica.com/articles/green-hydrogen-market-importance.html, last visited
on January 29, 2021;

BBC, Climate change: China aims for 'carbon neutrality by 2060’, dated September 2020, available under:
https://www.bbc.com/news/science-environment-54256826;

BDEW, Abwasserdaten Deutschland — Strukturdaten der Abwasserentsorgung, 4th Version 2019, dated June
2019, available under:
https://www.bdew.de/media/documents/Ansicht_bdew_broschuere_abwasserdaten.pdf;

BDEW, Entwicklung des Wérmeverbrauchs in Deutschland — Basisdaten und Einflussfaktoren, 4. Aktualisierte
Ausgabe, dated May 2020, available under:
https://www.bdew.de/media/documents/20200525_Waermeverbrauchsanalyse_Foliensatz_2020_daQSUCb
.pdf, last visited January 29, 2021,

BDEW, Erdgasabsatz nach Verbrauchergruppen, dated August 2019, available under:
https://www.bdew.de/service/daten-und-grafiken/erdgasabsatz-nach-verbrauchergruppen/;

BDEW, Wie heizt Deutschland, dated October 2019, available under: https://www.bdew.de/energie/studie-
wie-heizt-deutschland/ published on October 1, 2019;

BDWi, Impulspapier Strom 2030, dated September 2019, available under:
https://www.bmwi.de/Redaktion/DE/Publikationen/Energie/impulspapier-strom-
2030.pdf?__blob=publicationFile&v=23;

BloombergNEF, Hydrogen Economy Outlook — Will Hydrogen Be the Molecule to Power a Clean Economy?;
dated March 2020;

BMWi Action Plan Bidding Zone, dated 2019, available under:
https://www.bmwi.de/Redaktion/EN/Downloads/a/action-plan-bidding-
zone.pdf?__blob=publicationFile&v=6, last visited February 8, 2021;

BMWi Website, Ein Stromnetz fiir die Energiewende, available under:
https://www.bmwi.de/Redaktion/DE/Dossier/netze-und-netzausbau.html, last visited on January 29, 2021;

BMWi Website, Erdgasversorgung in Deutschland, dated 2021, available under:
https://www.bmwi.de/Redaktion/DE/Artikel/Energie/gas-erdgasversorgung-in-deutschland.html, last visited
on January 29, 2021,

BMWi Website, FAQ: Netze und Netzausbau, dated 2021, available under:
https://www.bmwi.de/Redaktion/DE/FAQ/Energieleitungsbau/fag-energieleitungsbau-01.html, last visited
February 8, 2021;

BMWi Website, Investitionen in Stromnetze, available under:
https://www.bmwi.de/Redaktion/DE/Infografiken/Energie/investitionen-in-stromnetze.html, last visited on
January 29, 2021,

BMWi, Ergebnispapier Strom 2030: Langfristige Trends — Aufgaben fiir die kommenden Jahre, dated May
2017, available under: https://www.bmwi.de/Redaktion/DE/Publikationen/Energie/strom-2030-
ergebnispapier.pdf?__blob=publicationFile&v=32, last visited on January 29, 2021,

BMWi, German National Hydrogen Strategy, dated July 2020, available under:
https://www.bmwi.de/Redaktion/DE/Publikationen/Energie/die-nationale-
wasserstoffstrategie.pdf?___blob=publicationFile&v=20, last updated July 2020;

CEPS Research Report: The future of gas in Europe: Review of recent studies on the future of gas, No 2019/03,
dated August 2019, available under: https://www.ceps.eu/wp-content/uploads/2019/08/RR2019-03_Future-
of-gas-in-Europe.pdf;

Climate Action Network (CAN) Europe; European Environmental Bureau (EEB), Building a Paris Agreement
Compatible (PAC) energy scenario, dated June 2020, available under: https://www.pac-
scenarios.eu/fileadmin/user_upload/PAC_scenario_technical_summary_29jun20.pdf;
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Deutsche Energie-Agentur (dena), Riickgrat der Energiewende, dated January 29, 2020, available under:
https://www.dena.de/newsroom/rueckgrat-der-energiewende/, last visited on February 8, 2021;

Deutscher Gewerkschaftsbund, Kohleausstiegsgesetz: Bahn frei fiir die Erneuerbaren?, dated February 2020,
available under: https://www.dgb.de/themen/++co++2fea816c-4981-11ea-9655-52540088cada;

Electronics 2020, 9(5) An Optimized Balance of Plant for a Medium-Size PEM Electrolyzer: Design, Control and
Physical Implementation, Mancera, Manzano et al., dated May 2020, available under
https://www.mdpi.com/2079-9292/9/5/871/htm, last visited January 29, 2021;

en:former, High above the trees or under the ground, dated December 2018, available under:
https://www.en-former.com/en/high-above-the-trees-or-under-the-ground/; last visited on January 29,
2021;

EnBW Website, District Heat, dated 2021, available under: https://www.enbw.com/company/the-
group/energy-production/district-heating/; last visited on January 28, 2021;

Enegds, Energinet, Fluxys Belgium et al., European Hydrogen Backbone — How a dedicated Hydrogen
Infrastructure can be created, dated July 2020, available under: https://www.fluxys.com/en/news/fluxys-
belgium/2020/200717_news_european_hydrogen_backbone, last visited on January 28, 2021;

Enerdata, Global Energy Statistical Yearbook 2020, dated 2020, available under:
https://yearbook.enerdata.net/natural-gas/gas-consumption-data.html;

Energias Renovables Website, Portugal National Hydrogen Strategy (EN-H2) - A new ally for the energy
transition in Portugal, dated 2020, available under: https://www.energias-
renovables.com/ficheroenergias/EN_H2_ENG.pdf, last visited February 1, 2021;

Energie Zukunft, Erneuerbare Fernwdrmeversorgung hinkt noch hinterher, dated January 2019, available
under: https://www.energiezukunft.eu/erneuerbare-energien/waerme/erneuerbare-
fernwaermeversorgung-hinkt-noch-hinterher/;

Energy Live News, Germany passes 'coal-exit' law to phase out fossil fuels by 2038, dated July 3, 2020,
available under: https://www.energylivenews.com/2020/07/03/germany-passes-coal-exit-law-to-phase-out-
fossil-fuels-by-2038/, last visited on February 8, 2021;

Espon, Wind Power and Photovoltaic Potential, dated February 28, 2011, available under:
https://www.espon.eu/topics-policy/publications/maps-month/wind-power-and-photovoltaic-potential, last
visited on February 8, 2021;

European Clean Hydrogen Alliance, dated 2021, available under: https://www.ech2a.eu/ganda;

European Commission Website, 2030 Climate Target Plan, dated September 2020; available under:
https://ec.europa.eu/clima/policies/eu-climate-action/2030_ctp_en, last visited on January 5, 2021;

European Commission Website, A European Green Deal - Striving to be the first climate-neutral continent,
available under: https://ec.europa.eu/info/strategy/priorities-2019-2024/european-green-deal_en; last
visited February 1, 2021,

European Commission, A hydrogen strategy for a climate-neutral Europe, dated July 2020, available under:
https://ec.europa.eu/energy/sites/ener/files/hydrogen_strategy.pdf;

European Commission, The European Green Deal Investment Plan and Just Transition Mechanism explained,
dated January 2020, available under: https://ec.europa.eu/commission/presscorner/detail/en/qanda_20_24;

European Parliament, Sector coupling: How can it be enhanced in the EU to foster grid stability and
decarbonize?, dated November 2018, available under:
https://www.europarl.europa.eu/RegData/etudes/STUD/2018/626091/IPOL_STU(2018)626091_EN.pdf;

EW Online, Wettlauf der Erdkabel-Hersteller beginnt — Siidlink und Siidostlink in der Ausschreibung, dated
August 30, 2018, available under https://www.ew-online.de/news/detail/article/wettlauf-der-erdkabel-
hersteller-beginnt-suedlink-und-suedostlink-in-der-ausschreibung.html, last visited on February 8, 2021;

Federal Ministry for the Environment, Nature Conservation, Building and Nuclear Safety ("BMU"), Climate
Action Plan 2050 — Executive Summary, dated November 2016, available under:
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https://www.bmu.de/fileadmin/Daten_BMU/Download_PDF/Klimaschutz/klimaschutzplan_2050_kurzf_en_
bf.pdf, last visited on January 5, 2021;

Federal Ministry for the Environment, Nature Conservation, Building and Nuclear Safety ("BMU"), Zahlen und
Fakten: Energiedaten, Nationale und international Entwicklung, dated July 2020, available under:
https://www.bmwi.de/Redaktion/DE/Artikel/Energie/energiedaten-gesamtausgabe.html;

Federal Network Agency ("Bundesnetzagentur") Website, Kennzahlen der Versorgungsunterbrechungen
Strom, dated October 2020,
https://www.bundesnetzagentur.de/DE/Sachgebiete/ElektrizitaetundGas/Unternehmen_Institutionen/Verso
rgungssicherheit/Versorgungsunterbrechungen/Auswertung_Strom/Versorgungsunterbrech_Strom_node.ht
ml, last visited on January 29, 2021,

Federal Network Agency ("Bundesnetzagentur") Website, Bundesnetzagentur begriif3t einheitliches
Marktgebiet Gas, dated June 2018, available under:
https://www.bundesnetzagentur.de/SharedDocs/Pressemitteilungen/DE/2018/20180628_MarktgebieteGas.
html;

Federal Network Agency ("Bundesnetzagentur") Website, Incentive regulation of gas and electricity network
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dated July 2020, available under:
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2020, available under:
https://www.bundesnetzagentur.de/DE/Sachgebiete/ElektrizitaetundGas/Unternehmen_Institutionen/Netze
ntwicklungundSmartGrid/Gas/NEP_Gas2020/NEPGas2020_node.html;
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December 17, 2020, available under https://www.netzausbau.de/leitungsvorhaben/bbplg/01/de.html, last
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FNB Gas Website, dated 2021, available under: https://www.fnb-gas.de/gasinfrastruktur/marktteilnehmer/;
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FNB Gas, Fernleitungsnetzbetreiber verdffentlichen H2-Startnetz 2030, dated 14 May 2020, available under:
https://www.fnb-gas.de/fnb-gas/veroeffentlichungen/pressemitteilungen/fernleitungsnetzbetreiber-
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medien/news/2019/oeffentliche-nettostromerzeugung-in-deutschland-2019.html;
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2020, available under: https://joebiden.com/climate-plan/, last visited on January 5, 2021;

Kurier, Fiinf Milliarden Euro fiir Stidostlink, dated March 13, 2017, available under:
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Network Development Plan (Netzentwicklungsplan) Gas 2018-2028, dated March 2019, available under:
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https://treaties.un.org/Pages/ViewDetails.aspx?src=IND&mtdsg_no=XXVII-7-d&chapter=27&clang=_en, last
visited on January 28, 2021;
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United Nations, How Natural Gas can Support the Uptake of Renewable Energy, ECE Energy Series No. 66,
dated 2019, available under:
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° Westkiiste 100 Website, available under: https://www.westkueste100.de/, last visited February 8, 2021;

. World Meteorological Organization, Global Atmosphere Watch, WMO Greenhouse Gas Bulletin: The State of
Greenhouse Gases in the Atmosphere, No 15, dated November 2019, available under:
https://library.wmo.int/doc_num.php?explnum_id=10100;

. World Metereological Organization (WMO), WMO Statement on the State of the Global Climate in 2019,
WMO-No 1248, dated 2020, available under: https://library.wmo.int/doc_num.php?explnum_id=10211;

. Wuppertal Institut, DIW Berlin, EcoLogic, Phasing Out Coal In The German Energy Sector - Interdependencies,
challenges and potential solutions, dated February 2019, available under:
https://epub.wupperinst.org/frontdoor/deliver/index/docld/7265/file/7265_Phasing_Out_Coal.pdf,
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. Zukunft ERDGAS e.V., Erdgas in Deutschland — Zahlen, Fakten und Trends fiir das Jahr 2019, dated January
2020, available under: https://zukunft.erdgas.info/fileadmin/public/PDF/Politischer_Rahmen/erdgas-in-
deutschland.pdf.

The Prospectus also contains estimates of market and other data and information derived from such data that
cannot be obtained from publications by market research institutes or from other independent sources. Such
information is partly based on our own market observations, the evaluation of industry information (e.g., from
conferences or sector events), and internal assessments. We believe that our estimates of market and other data
and the information derived from such data assist investors in gaining a better understanding of the industry in
which we operate and our position therein. Our own estimates have not been checked or verified externally. We
nevertheless believe that our own market observations are reliable. We assume no responsibility for the accuracy
of our own estimates and the information derived therefrom. They may however differ from estimates made by
our competitors or from current and future studies conducted by market research institutes or other independent
sources.

Information contained on any website mentioned in the Prospectus, including our own website, is not
incorporated by reference in the Prospectus and is not part of the Prospectus.

2.7. Presentation of Financial Information
27.1 Historical Financial Information

This Prospectus includes English-language translations of the Company's German-language audited consolidated
financial statements as of and for the fiscal year ended December 31, 2020 (the "Audited Consolidated Financial
Statements 2020") and the Company's German-language unconsolidated financial statements as of and for the
fiscal year ended December 31, 2019 (the "Audited Financial Statements 2019"). Moreover, the Prospectus
includes the English-language translation of the German-language audited consolidated financial statements of
Vorwerk KG as of and for the fiscal year ended December 31, 2019 (the "Audited Consolidated Financial
Statements 2019" and, together with the Audited Consolidated Financial Statements 2020, the "Audited
Consolidated Financial Statements"). The Audited Consolidated Financial Statements and the Audited Financial
Statements 2019 were prepared in accordance with International Financial Reporting Standards as adopted by the
European Union ("IFRS"). Furthermore, this Prospectus includes financial information as of and for the fiscal year
ended December 31, 2018 that was audited in connection with the audit of the Audited Consolidated Financial
Statements 2019 and is included therein as comparative financial information. Finally, this Prospectus includes the
English-language translation of the German-language audited unconsolidated financial statements as of and for
the fiscal year ended December 31, 2020, which were prepared in accordance with the German Commercial Code
(Handelsgesetzbuch) (the "Audited Financial Statements 2020").

The Audited Consolidated Financial Statements, the Audited Financial Statements 2019 and the Audited Financial
Statements 2020 are included in this Prospectus beginning on page F-1 and were audited by RSM GmbH
Wirtschaftsprifungsgesellschaft Steuerberatungsgesellschaft, Georg-Glock Str. 4, 40474 Dusseldorf, Germany
("RSM") in compliance with the German Generally Accepted Standards for Financial Statement Audits
promulgated by the Institute of Public Auditors in Germany (Institut der Wirtschaftspriifer — IDW). RSM issued an
unqualified auditor's report (uneingeschrdnkter Bestdtigungsvermerk) thereon as included in this Prospectus,.
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The fiscal years ended December 31, 2020, 2019, and 2018 are also referred to in the Prospectus as "fiscal year
2020", "fiscal year 2019", and "fiscal year 2018", respectively.

Where financial data in tables in this Prospectus is labelled "audited", it has been taken from the Audited
Consolidated Financial Statements. The label "unaudited" is used in tables in this Prospectus to indicate financial
data that has not been taken or derived from the Audited Consolidated Financial Statements, but was taken from
the internal reporting system of Friedrich Vorwerk Group SE and Vorwerk KG or has been calculated based on
financial data from the above-mentioned sources.

2.7.2  Alternative Performance Measures

This Prospectus contains certain financial measures that are not required by, or not presented in accordance with,
IFRS or the German Commercial Code (Handelsgesetzbuch) and German generally accepted accounting principles
as alternative performance measures in accordance with the Commission Delegated Regulation (EU) 2016/301 and
the guidelines on alternative performance measures published by the European Securities and Markets Authority
on October 5, 2015. In this Prospectus, we present alternative financial measures as (i) supplemental information
because they are used by our management to measure operating performance, including in presentations to our
management and as a basis for strategic planning and forecasting, and (ii) they represent measures that we
believe are widely used by certain investors, securities analysts, and other parties as supplemental measures of
operating and financial performance. These financial measures may enhance management's and investors'
understanding of our financial performance by excluding items that are not classified as part of its ongoing
operations. We define "Adjusted Revenue", "Adjusted EBITDA", "Adjusted EBIT", "Adjusted EBT" and "Adjusted
Net Profit" as EBITDA, EBIT, EBT and Net Profit, respectively, adjusted for income from initial consolidation
("Badwill"), depreciation and amortization and deferred taxes in connection with business combinations and the
contributions to our Revenue, EBITDA, EBIT, EBT and Net Profit, respectively, from offshore operations conducted
by Bohlen & Doyen which we decided to discontinue going forward (each of these metrics, an "Alternative
Performance Measure"). We believe Adjusted EBITDA, Adjusted EBIT, Adjusted EBT and Adjusted Net Profit are
meaningful to enhance an understanding of our financial performance and that these measures are frequently
used as a measure of financial performance and to compare our performance with the performance of similar
companies. In addition, we show three operating metrics: Order Backlog, Order Intake and Adjusted Revenue per
Employee.

However, the Alternative Performance Measures and operating metrics as used in this Prospectus are not defined
by IFRS or any other internationally accepted accounting principles, and investors should not consider such items
as an alternative to the historical financial results or other indicators of our performance, assets or liabilities based
on IFRS measures. In particular, they should not be considered as alternatives to our net profit as an indicator of
our profitability, or as alternatives to cash flows from operating activities as an indicator of our financial strength.
The alternative performance measures, as defined by us, may not be comparable to similarly titled measures as
presented by other companies due to differences in the way our alternative performance measures are calculated.
Even though the alternative performance measures are used by our management to assess ongoing operating
performance and indebtedness, and though these types of measures are commonly used by investors, they have
important limitations as analytical tools and investors should not consider them in isolation, or as substitutes for,
the analysis of our results of operations, financial position and cash flows as reported under IFRS.

For a definition of these APMs and operating metrics, as well as a reconciliation of these APMs to results or other
performance measures presented in accordance with IFRS, see "8.4. Alternative Performance Measures and other
Operating Metrics".

2.7.3  Like-for-Like Information

On December 10, 2019, we completed the acquisition of 100% of Bohlen & Doyen Bau GmbH and Bohlen & Doyen
Service und Anlagentechnik GmbH (these acquisitions together, the "2019 Acquisition" and these acquired
companies together, "Bohlen & Doyen"). Following the 2019 Acquisition, the items contained in the consolidated
income statement of the Audited Consolidated Financial Statements 2020 compared to the items contained in the
consolidated income statement of the Audited Consolidated Financial Statements 2019 changed significantly. In
order to improve the comparability of the Audited Consolidated Financial Statements 2020 to the Audited
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Consolidated Financial Statements 2019, we prepared like-for-like financial information for all line items of the
income statement in the notes to the Audited Consolidated Financial Statements 2020 (the "Like-for-Like Financial
Information"). This Like-for-Like Financial Information presents income statement line items as if Bohlen & Doyen
had been a part of the Vorwerk Group for the entire fiscal year 2019. Where financial information for the fiscal
year 2019 is referred to as "Like-for-Like" in this Prospectus, the figures refer to the Like-for-Like Financial
Information. For further information, see "8.5.17. Like-for-Like comparison of results for the fiscal years ended
December 31, 2020 and 2019".

2.8. Documents Available for Inspection

For as long as the Prospectus is valid, copies of the following documents will be available for inspection on the
Company's website at www.friedrich-vorwerk.de:

o the Company's articles of association dated February 24, 2021 (the "Articles of Association");

. the Audited Consolidated Financial Statements 2020;

. the Audited Financial Statements 2019;

. the Audited Consolidated Financial Statements 2019; and

. the Audited Financial Statements 2020.

2.9. Note Regarding Figures and Technical Terms

Some figures (including percentages) in the Prospectus have been rounded in accordance with commercial
rounding. In some instances, such rounded figures and percentages may not add up to 100% or to the totals or
subtotals contained in the Prospectus. Furthermore, totals and subtotals in tables may differ slightly from
unrounded figures contained in the Prospectus due to rounding in accordance with commercial rounding. In the
Audited Financial Statements contained under the heading "19. Financial Information" and in the main body of the
Prospectus, a dash ("—") indicates that no data was reported for a specific line item in the relevant fiscal year or

period, while a zero ("0") is used when the pertinent figure, after rounding, amounts to nil.

A glossary of certain technical and financial terms and abbreviations used in the Prospectus is provided at the end
of the Prospectus under the heading "21. Glossary".

2.10. Information on Currencies
In the Prospectus, "Euro" or "EUR" refer to the single European currency adopted by certain participating member

states of the European Union, including Germany. Our principal functional currency is the Euro and we prepare our
financial statements in Euro.
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3. THE OFFERING

3.1. Subject Matter of the Offering

The Offering comprises 9,200,000 Offer Shares, comprising:
. 2,000,000 New Shares;

. 6,000,000 Secondary Shares; and

. 1,200,000 Over-Allotment Shares.

The Offering consists of (i) a public offering in Germany, (ii) private placements in certain jurisdictions outside the
United States of America ("United States" or "U.S.") in offshore transactions in reliance on Regulation S
("Regulation S") under the U.S. Securities Act of 1933, as amended (the "Securities Act"), and (iii) a private
placement in the United States only to persons reasonably believed to be qualified institutional buyers ("QIBs") in
accordance with Rule 144A under the Securities Act ("Rule 144A").

The Offer Shares have not been, and will not be, registered under the Securities Act, or the securities laws of any
state or other jurisdiction of the United States and may not be offered, sold or otherwise transferred to or within
the United States, except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and in compliance with any applicable securities laws of any state or other
jurisdiction in the United States.

The Offer Shares carry, and will carry upon admission to trading, the same rights as all other shares of the
Company and confer no additional rights or benefits. All shares of the Company, including the Offer Shares, are
subject to and governed by German corporate law. For information on the share capital of the Company, see
"14. Information on the Share Capital of the Company and Applicable Regulations".

The Company will receive the proceeds from the sale of the New Shares, less certain commissions and expenses
relating to the Offering. The Selling Shareholders will receive the proceeds from the sale of the Secondary Shares
as well as the potential sale of the Over-Allotment Shares, to the extent that the Greenshoe Option (as defined
below) is exercised, in each case less commission and expenses in connection thereto.

Berenberg and Jefferies are acting as Joint Global Coordinators. Hauck & Aufhduser together with the Joint Global
Coordinators are acting as Joint Bookrunners. Jefferies International is acting as Placement Agent.

Under the Offering, the Joint Bookrunners are offering 2,000,000 New Shares and 6,000,000 Secondary Shares. In
addition, the Selling Shareholders have granted an option to the Joint Bookrunners to borrow and acquire up to
1,200,000 further shares from the Selling Shareholders (up to 800,000 shares from MBB SE and up to 400,000
shares from ALX Beteiligungsgesellschaft mbH) in connection with a potential sale of Over-Allotment Shares, and
the exercise of the Greenshoe Option, see "3.9. Stabilization Measures, Over-Allotments and Greenshoe Option".
The number of Over-Allotment Shares, which may be allotted, must not exceed 15% of the sum of the allotted
New Shares and Secondary Shares.

The Placement Agent has undertaken to perform, on behalf of Jefferies and in connection with the Offering, all
regulated services outside the European Union or any member state of the European Economic Area.

In making an investment decision, each potential investor must rely on its own examination, analysis, and inquiry
of the Company and the terms of the Offering, including the merits and risks involved.

None of the Company, the Selling Shareholders, or the Joint Bookrunners, or any of their respective affiliates, is
making any representation to any offeree or purchaser of the Company's shares regarding the legality of an
investment in the Offer Shares by such offeree or purchaser. Each investor should consult with his or her own
advisors as to the legal, tax, business, financial and related aspects of a purchase of the Company's shares.
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3.2. Information on the Shares
3.2.1 Form and Representation of the Shares

As of the date of the Prospectus, the share capital of the Company amounts to EUR 18,000,000.00 and is divided
into 18,000,000 ordinary bearer shares with no-par value (Stiickaktien), each representing a proportionate amount
of the share capital of EUR 1.00. The share capital has been fully paid up. The Company's shares were created
pursuant to the laws of Germany and are denominated in Euro. All shares of the Company will be represented by
one or multiple global share -certificates which are or will be deposited with Clearstream Banking
Aktiengesellschaft, Mergenthalerallee 61, 65760 Eschborn, Germany ("Clearstream Banking AG").

Following the consummation of the capital increase for purposes of the issuance of the New Shares to be placed in
connection with the Offering, expected to be registered with the commercial register (Handelsregister) on or
about March 23, 2021, the Company's share capital will amount to up to EUR 20,000,000.00, divided into up to
20,000,000 ordinary bearer shares with no par value (Stiickaktien), each representing a proportionate amount of
the share capital of EUR 1.00. The share capital will be fully paid up.

For a description of the development of our share capital, see "14.2. Development of the Share Capital since
Incorporation".

3.2.2  Voting Rights

Each of the Company's shares entitles the shareholder to one vote at the shareholders' meeting of the Company.
There are no restrictions on voting rights. Major shareholders, including the Selling Shareholders, do not have
different voting rights.

3.2.3 Transferability of the Shares

The Company's shares are freely transferable in accordance with the legal requirements for ordinary bearer
shares; except for the restrictions described under "3.11. Lock-Up Commitments" and "17.5 Selling Restrictions",
there are no prohibitions on disposals or restrictions with respect to the transferability of the Company's shares.
3.2.4 Dividend Rights and Share in Liquidation Proceeds

The shares carry full dividend rights as from January 1, 2021. In the event of the Company's liquidation, any

proceeds remaining after satisfaction of all liabilities of the Company will be distributed to the shareholders in
proportion to their interest in the Company's share capital.

3.3. ISIN, WKN and Trading Symbol

International Securities Identification NUMDEr (ISIN) .....c..eiiiiiiiiiii ettt s DEOOOA255F11
German Securities Code (Wertpapier-Kennnummer, WKN) ............cocceevueeireeieeseeseeseeseesesssesessssssssesssesssesssesssesens A25 5F1
TrAAING SYMDON ..ttt ettt e bt e et e e abe st e e bt eabe s sabesatesabesabesabeeabeesteesbeeebaessbesbaeeseesneesnnenans VH2

3.4. Price Range, Offer Period, Offer Price and Allotment

The price range within which purchase orders may be placed is from EUR 41.00 to EUR 56.00 per Offer Share (the
"Price Range").

The Offering allows investors to submit purchase orders for the shares during a period which is expected to
commence on March 15, 2021 and is expected to end on or about March 23, 2021 (the "Offer Period"). On the last
day of the Offer Period, purchase orders may be submitted (i) until 12:00 (CET) by retail investors and (ii) until
14:00 (CET) by institutional investors. Purchase orders must be for at least ten Offer Shares and be expressed in
full Euro amounts or increments of 25, 50, or 75 Eurocents. Multiple purchase orders are permitted.
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Subject to the publication of a supplement to this Prospectus, if required, the Company, the Selling Shareholders
and the Joint Bookrunners reserve the right to reduce 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 relation to the number of Offer Shares, changes to the Price Range, or the extension or shortening of
the Offer Period will not invalidate any offers to purchase that have already been submitted. If such change
requires the publication of a supplement to the Prospectus, investors who submitted purchase orders before the
supplement is published shall have the right, pursuant to Article 23 of the Prospectus Regulation, to withdraw
offers to purchase already placed within two working 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/or the Company's website) and, if required by Regulation (EU) No 596/2014 (the
"Market Abuse Regulation"), as an ad-hoc release via an electronic dissemination information system on the
Company's website and as a supplement to the Prospectus. Investors who have submitted offers to purchase will
not be notified individually. Under certain conditions, the Joint Global Coordinators acting on behalf of the Joint
Bookrunners may terminate the underwriting agreement regarding the coordination, structuring and
implementation of the Offering, which was concluded by the Company, the Selling Shareholders, the Joint
Bookrunners and the Placement Agent on March 15, 2021, (the "Underwriting Agreement"), even after
commencement of trading (Aufnahme des Handels) of the Company's shares on the regulated market (regulierter
Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) (see also
"17.4. Termination/Indemnification"). The Underwriting Agreement does not include a firm commitment by the
Underwriters to acquire the Offer Shares.

Investors are free to withdraw their offers to purchase until the end of the Offer Period. After the Offer Price has
been set, the Offer Shares will be allotted to investors on the basis of the offers to purchase then available. Until
and including March 26, 2021 the Underwriting Agreement may be terminated by the Joint Global Coordinators on
behalf of the Joint Bookrunners. In the case of a termination of the Underwriting Agreement, the Offering will not
take place, allocations of Offer Shares to investors will become ineffective, and investors have no claim regarding
the delivery of the Offer Shares.

Once the Offer Period has expired, the final number of Offer Shares and the final offer price (the "Offer Price") will
be determined by the Company and the Joint Global Coordinators after consultation with the Selling Shareholders.
This procedure is expected to take place on or about March 23, 2021. The Offer Price will be set on the basis of the
purchase orders submitted by investors during the Offer Period that have been collated in the order book during
the bookbuilding process. These orders will be evaluated according to the prices offered and the expected
investment horizons of the respective investors. This method of setting the Offer Price is, in principle, aimed at
achieving the highest possible Offer Price.

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 Company's shares noted in the order book during the book building process. Attention will be
paid not only to the price 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 (so-called
investor mix) and expected investor behavior. For further information regarding allotment criteria, see
"3.5. Allotment Criteria". The Company and the Selling Shareholders will not charge investors any expenses or
taxes incurred in connection with the Offering. Particularly if the placement volume proves insufficient to satisfy all
orders placed at the Offer Price, the Joint Global Coordinators on behalf of the Joint Bookrunners reserve the right
to reject orders or to accept them in part only.

The final number of Offer Shares and the Offer Price are expected to be published on or about March 23, 2021 by
means of an ad-hoc announcement in various media (Medienbiindel) distributed across the entire EEA and on the
Company's website (www.friedrich-vorwerk.de). Investors who have placed purchase orders with one of the Joint
Bookrunners can obtain information from that Underwriter about the Offer Price and the number of Offer Shares
allotted to them, at the earliest, on the bank business day following the pricing. As trading in the Company's shares
on the regulated market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) is
expected to commence two business days following the setting of the Offer Price, investors may not have obtained
information about the number of shares allotted to them at the time of commencement of trading. Book-entry
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delivery of the allotted Offer Shares against payment of the Offer Price is expected to occur one business day after
commencement of trading, i.e., on or about March 26, 2021.

3.5. Currency of the Securities Issue
The Shares are denominated in Euros.
3.6. Allotment Criteria

The allotment of Offer Shares to retail investors and institutional investors will be decided by the Company and the
Selling Shareholders after consultation with the Joint Global Coordinators. The decision ultimately rests with the
Company and the Selling Shareholders. Allotments will be made on the basis of the quality of the individual orders
and —in case of institutional investors — the quality of the individual investors as well as other important allotment
criteria, for example the expected investment horizon and expected trading behavior of the investor, the timing of
the order and the order size, to be determined by the Company and the Selling Shareholders after consultation
with the Joint Global Coordinators.

The allocation to retail or private investors (individuals) will be in accordance with the "Principles for the Allotment
of Share Issues to Private Investors" (Grundsdtze fiir die Zuteilung von Aktienemissionen an Privatanleger) issued
by the German Commission of Stock Exchange Experts (Bérsensachversténdigenkommission) of the German
Federal Ministry of Finance (Bundesministerium der Finanzen) on June 7, 2000 (i.e., drawing lots, allotment
according to order size, allotment by means of a specific quote, allotment after the point in time of receipt of the
purchase offer or selection according to other objective criteria). "Qualified Investors" (qualifizierte Anleger) under
the German Securities Prospectus Act (Wertpapierprospektgesetz) in connection with the Prospectus Regulation,
as well as "professional clients" (professionelle Kunden) and "suitable counterparties" (geeignete Gegenparteien)
as defined under the German Securities Trading Act (Wertpapierhandelsgesetz), are not viewed as "private
investors" within the meaning of the allotment rules. The details of the allotment procedure will be stipulated
after expiration of the Offer Period and published in accordance with the abovementioned allotment criteria.

3.7. Preferential Allocation

As part of the Offering, members of the management and supervisory bodies of Vorwerk Group and MBB intend to
purchase Offer Shares at the Offer Price and they will receive a preferential allocation in connection with the
Offering (the "Preferential Allocation"). The amount of Offer Shares allocated to the aforementioned persons will
not exceed 1.5% of the Offer Shares. As part of the Preferential Allocation, the CFO of the Company, Tim
Hameister, intends to purchase 6,000 Offer Shares at the Offer Price. Mr. Tim Hameister has committed not to sell
or dispose such Offer Shares without prior written consent of the Company and the Joint Global Coordinators,
which consent may not unreasonably be withheld or delayed, or to enter into certain other transactions regarding
the Offer Shares acquired as part of the Offering for a minimum period of 360 days beginning at the first day of
trading of the Company's shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse).

52



3.8. Anticipated Timetable for the Offering

The anticipated timetable for the Offering, which may be extended or shortened and remains subject to change, is
as follows:

March 15, 2021....... Approval of the Prospectus by BaFin
Publication of the Prospectus on the Company's website
Commencement of the Offer Period

March 23, 2021....... Close of the Offer Period at (i) 12:00 (CET) for private investors (natural persons) and
(ii) 14:00 (CET) for institutional investors; determination and publication of the final Offer
Price and final number of shares allocated

March 25, 2021....... Commencement of trading in the Company's shares on the regulated market (regulierter
Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and the sub-segment
thereof with additional post-admission obligations (Prime Standard)

March 26, 2021....... Book-entry delivery of the Offer Shares against payment of the Offer Price (settlement and
closing)

The Prospectus will be published on the Company's website at www.friedrich-vorwerk.de under the "Investor
Relations - IPO" section.

3.9. Stock Exchange Admission and Commencement of Trading

The Company, together with the Joint Bookrunners, has applied on March 11, 2021 for admission of its entire
share capital (including the New Shares to be placed in connection with the Offering) to trading on the regulated
market segment (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and,
simultaneously, the sub-segment thereof with additional post-admission obligations (Prime Standard).

The decision on the admission of the Shares of the Company is expected to be announced on or about March 24,
2021 and will be made solely by the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) at its discretion.
Trading of the shares of the Company on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) is expected
to commence on or about March 25, 2021.

3.10. Delivery and Payment

The delivery of the Offer Shares against payment of the Offer Price and customary security commissions
(Effektenprovision) is expected to take place on or about March 26, 2021. The Offer Shares will be made available
to shareholders in book-entry form as co-ownership interests in the global share certificate. Berenberg will act as
settlement agent.

At their discretion, investors may choose to have shares they acquire in the Offering credited to the securities
account of a German bank held for their account at Clearstream Banking AG, or to the securities account of a
participant in Euroclear Bank S.A./N.V., 1, Boulevard Roi Albert 1l, 1120 Brussels, Belgium, as the operator of the
Euroclear system, or to Clearstream Banking S.A., 42 Avenue JF Kennedy, 1855 Luxembourg, Luxembourg.

3.11.  Stabilization Measures, Over-Allotments, and Greenshoe Option

In connection with the placement of the Offer Shares, Berenberg, or persons acting on its behalf will act as
stabilization manager on behalf of the Joint Bookrunners (the "Stabilization Manager") and may, as the
Stabilization Manager acting in accordance with legal requirements such as Article 5(4) and (5) of the Market
Abuse Regulation in conjunction with Articles5 through 8 of the Commission Delegated Regulation (EU)
2016/1052, take stabilization measures on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) to support
the market price of the shares or any options, warrants, or rights with respect to, or other interest in, the shares or
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other securities of the Company during the Stabilization Period (as defined below) and thereby counteract any
selling pressure. As set forth in Article 6(5) of the Commission Delegated Regulation (EU) 2016/1052, the
Stabilization Manager shall act as central point responsible and shall assume responsibility for the public disclosure
requirements and for handling any request from any competent authorities referred to in such regulation.

The Stabilization Manager must record each stabilization order and transaction pursuant to applicable regulations.
In addition, details of all stabilization transactions must be reported to the competent authorities of each trading
venue on which the securities are admitted to trading or traded, as well as the competent authority of each
trading venue where transactions in associated instruments for the stabilization of securities are carried out (if
any).

The Stabilization Manager is under no obligation to take any stabilization measures. Therefore, no assurance can
be provided that any stabilization measures will be taken. Where stabilization measures are taken, these may be
terminated at any time without notice. Such measures may be taken from the date of the commencement of
trading of the shares of the Company on the regulated market (regulierter Markt) of the Frankfurt Stock Exchange
(Frankfurter Wertpapierbdrse) — expected to be on or about March 25, 2021 — and must be terminated no later
than 30 calendar days after such date (the "Stabilization Period").

The stabilization measures may result in a market price for shares of the Company that is higher than it would
otherwise have been. Moreover, the market price may, temporarily, be at an unsustainable level. Stabilization
measures shall not be executed above the Offer Price.

Under the possible stabilization measures, investors may, in addition to the New Shares and Secondary Shares be
allotted up to 1,200,000 additional shares of the Company as part of an over-allotment of the shares to be placed
("Over-Allotment"). The number of Over-Allotment Shares which may be allotted must not exceed 15% of the sum
of the allotted New Shares and Secondary Shares. In connection with potential Over-Allotments, the Stabilization
Manager will be provided for the account of the Joint Bookrunners, in the form of a securities loan
(Wertpapierdarlehen), with up to 1,200,000 shares of the Company from the holdings of any Selling Shareholder
(which number of shares must also not exceed 15% of the number of placed New Shares and Secondary Shares. In
connection with potential Over-Allotments, the Selling Shareholders will grant the Stabilization Manager an option
to acquire all or part of the allotted Over-Allotment Shares for the account of the Joint Bookrunners, against
payment of the Offer Price less agreed commissions ("Greenshoe Option" and any such Over-Allotment Shares
purchased upon exercise of the Greenshoe Option, the "Greenshoe Shares"). The maximum extent to which the
Greenshoe Option may be exercised is the extent to which shares of the Company have been placed by way of
Over-Allotments. The Over-Allotment facility and the Greenshoe Option shall be exercisable by the Stabilization
Manager and will terminate 30 calendar days after commencement of the stock exchange trading of the shares,
which is expected to take place on or about March 25, 2021.

Once the Stabilization Period has ended, an announcement will be published within a week in various media
outlets distributed across the entire EEA (Medienblindel) as to (i) whether stabilization measures were undertaken,
(i) the date on which stabilization started and when it last occurred, (iii) the price range within which stabilization
transactions were carried out; the latter will be made known for each date on which a price stabilization
transaction was carried out, and (iv) the trading venues on which stabilization transactions were carried out,
where applicable.

3.12. Identification of Target Market

Solely for the purposes of the product governance requirements contained within: (a) Directive 2014/65/EU on
markets in financial instruments, as amended ("MIFID II"); (b) Articles 9 and 10 of Commission Delegated Directive
(EU) 2017/593 supplementing MIFID II; and (c) local implementing measures (together, the "MIFID Il Product
Governance Requirements"), and without assuming any responsibility or liability, whether arising in tort, contract
or otherwise, which any "manufacturer" (for the purposes of the MiFID Il Product Governance Requirements) may
otherwise have with respect thereto, the Offer Shares have been subject to a product approval process, which has
determined that such Offer Shares are: (i) compatible with an end target market of retail investors and investors
who meet the criteria of professional clients and eligible counterparties, each as defined in MiFID Il; and (ii) eligible
for distribution through all distribution channels as are permitted by MiFID Il (the "Target Market Assessment").
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Notwithstanding the Target Market Assessment, the price of the Offer Shares may decline and investors could lose
all or part of their investment; the Offer Shares offer no guaranteed income and no capital protection; and an
investment in the Offer Shares is suitable only for investors who do not need a guaranteed income or capital
protection, who have at least informed knowledge and experience with financial instruments and (either alone or
in conjunction with an appropriate financial or other adviser) are capable of evaluating the merits and risks of such
an investment, and who have sufficient resources to be able to bear any losses that may result therefrom.

The Target Market Assessment is without prejudice to the requirements of any contractual, legal, or regulatory
selling restrictions in relation to the Offering. Furthermore, it is noted that, notwithstanding the Target Market
Assessment, the Joint Global Coordinators will only procure investors who meet the criteria of professional clients
and eligible counterparties in the private placement parts of the Offering. For the avoidance of doubt, the Target
Market Assessment does not constitute: (a) an assessment of suitability or appropriateness for the purposes of
MIFID Il or (b) a recommendation to any investor or group of investors to invest in, or purchase, or take any other
action whatsoever with respect to, the Offer Shares. Each distributor is responsible for undertaking its own Target
Market Assessment in respect of the Offer Shares and determining appropriate distribution channels.

3.13.  Lock-Up Commitments
3.13.1 Lock-Up of the Company

In the Underwriting Agreement, the Company has committed to an obligation vis-a-vis the Joint Bookrunners that
the Company, for a period of 180 days following the first day of trading of the Company's shares on the regulated
market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse), which is expected to
take place on or about March 25, 2021, without the prior written consent of the Joint Global Coordinators, which
consent may not be unreasonably withheld or delayed will not and will not agree to:

. announce or effect an increase of the share capital of the Company out of authorized capital or contingent
capital;
. submit a proposal for a capital increase to any shareholders' meeting for resolution (other than in respect of

the creation of authorized or conditional capital);

. announce to issue, effect, or submit a proposal for the issuance of any securities convertible into shares of
the Company or with option rights for shares of the Company; or

. enter into a transaction or perform any action economically similar to those described in the preceding
bullets.

The Company may, however, (i)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 and
(ii) undertake any corporate action for purposes of entering into joint ventures, other forms of cooperation or
acquisitions, provided that the respective other party assumes towards the Joint Bookrunners the obligation to
comply with the restrictions on the disposal of shares to which the Selling Shareholders are subject, see
"3.11.2. Lock-Up of the Selling Shareholders".

3.13.2 Lock-Up of the Selling Shareholders

In the Underwriting Agreement, the Selling Shareholders have committed to an obligation vis-a-vis the Joint
Bookrunners that, for a period of twelve months following the first day of trading of the Company's shares on the
regulated market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse), which is
expected to take place on or about March 25, 2021, the Selling Shareholders will not, without the prior written
consent of the Joint Global Coordinators, which consent may not be unreasonably withheld or delayed, offer,
pledge, allot, sell, contract to sell, sell any option or contract to purchase, purchase any option to sell, grant any
option, right or warrant to purchase, or otherwise transfer or dispose of, directly or indirectly, any shares of the
Company held by the Selling Shareholders or any of its affiliated companies (other than members of the Vorwerk
Group) (such shares, the "Lock-up Shares") or enter into a transaction or perform any action economically similar
to those.
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These restrictions shall not prohibit the Selling Shareholders from:

. entering into transactions involving Lock-up Shares which are settled off-exchange (auferbdérslich) and where
the relevant counterparty to the Selling Shareholders agrees to be bound by an identical lock-up commitment
to the Joint Global Coordinators from the time of the relevant transaction for the then-remaining term of this
lock-up commitment;

. accepting a general offer made to all holders of shares of the Company, on terms which treat all such holders
alike (and executing and delivering an irrevocable commitment or undertaking to accept such general offer);

. selling or otherwise disposing of Lock-up Shares pursuant to any offer by the Company to purchase its own
shares which is made on identical terms to all holders of shares of the Company;

. transferring or disposing of Lock-up Shares pursuant to a compromise or arrangement between the Company
and its creditors or any class of them;

. taking up any rights granted in respect of a rights issue or other pre-emptive share offering by the Company;

. transferring any Lock-up Shares to any family member of or company associated with the Selling
Shareholders, where the relevant counterparty to the Selling Shareholders agrees to be bound by an identical
lock-up commitment to the Joint Global Coordinators from the time of the relevant transaction for the then-
remaining term of this lock-up commitment;

. any transfer of Over-Allotment Shares or Secondary Shares on the Selling Shareholders' behalf in accordance
with the terms and conditions of the Underwriting Agreement;

. any circumstances where a disposal is required by law or by any competent authority or by order of a court of
competent jurisdiction;

. any disposal for the purpose of pledging or charging any Lock-up Share to or for the benefit of a lender in
connection with any margin loan facility made available to the Selling Shareholders; or

. any disposal for the purposes of transferring any Lock-up Shares pursuant to any enforcement of the security
over any Lock-up Shares granted by the Selling Shareholders to or for the benefit of a lender in connection
with any margin loan facility made available to the Selling Shareholders.

3.14. Designated Sponsor

Berenberg has agreed to assume the function of a designated sponsor (either itself or through one of its affiliates)
of the Company's shares traded on the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) for a period of two
years.

Pursuant to the designated sponsor's agreement entered into between the Company and Berenberg, the
designated sponsor will, among other things, place limited buy and sell orders for shares of the Company in the
electronic trading system of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) during regular trading
hours. This is intended to achieve greater liquidity in the market for the shares. The designated sponsor is entitled
to delegate its duties under the designated sponsor's agreement to third parties. In accordance with Sections 81
and 82 of the Exchange Rules (Bérsenordnung) for the Frankfurt Stock Exchange (Frankfurter Wertpapierbdérse),
the designated sponsor's agreement stipulates the duties and responsibilities of the designated sponsor. Among
other things, the designated sponsor shall be available during trading hours and, upon receipt of a request for a
quote, shall promptly supply quotes and enter into transactions on such basis. In addition, the designated sponsor
shall provide quotes throughout the auction.

3.15. Interests of Parties Participating in the Offering

In connection with the Offering and admission of the Company's Shares to trading on the regulated market
segment (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) with simultaneous
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admission to the sub-segment thereof with additional post-admission obligations (Prime Standard), the Joint
Bookrunners have a contractual relationship with the Company and the Selling Shareholders. The Joint Global
Coordinators are advising the Company on the transaction and are coordinating the structuring and execution of
the transaction. In addition, Berenberg has been mandated to act as designated sponsor for the Company's shares
and DZ Bank AG Deutsche Zentral-Genossenschaftsbank, Frankfurt am Main has been appointed to act as paying
agent. Upon successful implementation of the Offering, the Joint Bookrunners will receive a commission. As a
result of these contractual relationships, the Joint Bookrunners have a financial interest in the successful
completion of the Offering.

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

The Selling Shareholders will receive the proceeds from the sale of the Secondary Shares and the Over-Allotment
Shares (to the extent the Greenshoe Option is exercised), after deducting fees, commissions and expenses.
Assuming a placement of 2,000,000 New Shares and 6,000,000 Secondary Shares at the mid-point of the Price
Range, and full exercise of the Greenshoe Option and payment in full of a discretionary fee, net proceeds to the
Selling Shareholders would amount to approximately EUR 313.7 million, or 78% of the total net proceeds from the
Offering (see also "4.1. Proceeds and Costs of the Offering and the Listing"). Accordingly, the Selling Shareholders
have an interest in the successful completion of the Offering. For an overview of direct and indirect shareholders
of the Selling Shareholders, see "13.1. Major Shareholders of the Company". The chairman of the Supervisory
Board holds several functions at affiliates of MBB SE; see "15.3.3. Current Members of the Supervisory Board". In
addition, the Company's CEO is shareholder of ALX Beteiligungsgesellschaft mbH. Accordingly, their interests with
respect to the Offering and admission of the Company's Shares to trading on the regulated market segment
(regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) with simultaneous admission to
the sub-segment thereof with additional post-admission obligations (Prime Standard) may not be aligned with
those of the Company or the Company's other shareholders, which constitutes a potential conflict of interest.

Furthermore, the Company's CFO Tim Hameister as well as executives of the Vorwerk Group will receive a bonus
for the successful placement of the New Shares, which is based on the pre-money valuation of the Company upon
pricing of the Offering, the number of New Shares placed in the Offering and the free-float post Offering. Such
bonus would amount to EUR 3.2 million at the mid point of the Price Range. At the low end and at the high end of
the Price Range, such bonus would be EUR 2.3 million and EUR 4.3 million, respectively. In addition, the Company’s
CFO has an interest in the Offering as a result of his interest in the Preferrential Allocation to acquire Offer Shares.
Furthermore, members of the management of MBB will receive a bonus, which is dependent on the success of the
Offering. Accordingly, these persons have a financial interest in the successful completion of the Offering.

Some of the Joint Bookrunners, the Placement Agent or their affiliates have, and may from time to time in the
future continue to have, business relations (including commercial banking, investment banking, advisory and
ancillary activities) with, and may perform services for, the Vorwerk Group, the Selling Shareholders, or their
affiliates, in the ordinary course of business and for which they may receive customary compensation, fees and/or
commissions. Accordingly, these Joint Bookrunners and the Placement Agent have a financial interest in the
successful completion of the listing.

Other than the interests described above, there are no material interests, in particular no material conflicts of
interests, with respect to the Offering.
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4, PROCEEDS AND COSTS OF THE OFFERING AND THE LISTING, REASONS FOR THE OFFERING AND THE
LISTING AND USE OF PROCEEDS

4.1. Proceeds and Costs of the Offering and the Listing

The Company will receive the proceeds from the sale of the New Shares. The Selling Shareholders will receive the
proceeds from the sale of the Secondary Shares and, potentially, the Over-Allotment Shares, if and to the extent
the Greenshoe Option is exercised.

The amount of the total proceeds of the Offering as well as the costs related to the Offering and listing of the
Company's share capital on the regulated market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierbdrse) and, simultaneously, the sub-segment thereof with additional post-admission obligations (Prime
Standard), depend on the Offer Price.

The Company will receive the net proceeds resulting from the sale of the 2,000,000 New Shares. The Company will
not receive any proceeds from the sale of the Secondary Shares and the potential sale of the Over-Allotment
Shares, each from the holdings of the Selling Shareholders.

Assuming placement of the maximum number of New Shares, the Company estimates that at the mid-point of the
Price Range, gross proceeds attributable to the Company would amount to EUR 97.0 million.

Assuming an Offer Price at the mid-point of the Price Range and placement of the maximum number of New
Shares, the costs of the Company related to the Offering of the New Shares and the listing, including underwriting,
placement and discretionary commissions payable to the Joint Bookrunners as well as an Offering-related bonus
for the Company's CFO and executives of the Vorwerk Group, are expected to total approximately EUR 7.6 million.

Assuming placement of the maximum number of New Shares, the Company estimates that at the mid-point of the
Price Range, net proceeds attributable to the Company would amount to approximately EUR 89.4 million.

The Selling Shareholders will receive the net proceeds from the sale of the Secondary Shares and the potential sale
of the Over-Allotment Shares to the extent the Greenshoe Option is exercised. The Selling Shareholders will not
receive any proceeds from the sale of the New Shares.

Assuming placement of the maximum number of Secondary Shares, the Selling Shareholders estimate that at the
mid-point of the Price Range, gross proceeds attributable to the Selling Shareholders for the Secondary Shares
would amount to EUR 291.0 million.

Assuming full exercise of the Greenshoe Option by the Selling Shareholders, the Selling Shareholders estimate that
at mid-point of the Price Range, gross proceeds attributable to the Selling Shareholders for the Over-Allotment
Shares would amount to approximately EUR 58.2 million.

Assuming placement of the maximum number of Secondary Shares and full exercise of the Greenshoe Option by
the Selling Shareholders, the Selling Shareholders estimate that at the mid-point of the Price Range, gross
proceeds attributable to the Selling Shareholders would total approximately EUR 349.2 million.

Assuming an Offer Price at the mid-point of the Price Range, placement of the maximum number of Secondary
Shares and full exercise of the Greenshoe Option, the costs of the Selling Shareholders related to the Offering of
the Secondary Shares and the Over-Allotment Shares and the listing, including underwriting, placement and
discretionary commissions payable to the Joint Bookrunners as well as an Offering-related bonus for members of
the management of MBB, are expected to total approximately EUR 35.5 million.

Assuming an Offer Price at the mid-point of the Price Range, placement of the maximum number of Secondary
Shares and full exercise of the Greenshoe Option, net proceeds attributable to the Selling Shareholders would
amount to approximately EUR 313.7 million.

The Selling Shareholders will reimburse the Company for certain costs that are incurred in connection with the
preparation and the execution of the Offering on a pro rata basis, calculated according to the ratio of the number

58



of Secondary Shares to the aggregate number of Offer Shares placed in the Offering (excluding Over-Allotment
Shares) (see also "16.2.1.3. Cost Sharing and Indemnification Agreement").

Investors will not be charged expenses by the Company, the Selling Shareholders, or the Joint Bookrunners (in
their capacity as Joint Bookrunners). Investors may, however, have to bear customary transaction and handling
fees charged by their brokers or other financial institutions through which they hold their securities.

4.2. Reasons for the Offering and the Listing and Use of Proceeds

The Company intends to use the estimated net proceeds from the offering of the New Shares in the amount of
approximately EUR 89.4 million (assuming a placement of 2,000,000 New Shares at the mid-point of the Price
Range, full exercise of the Greenshoe Option and payment in full of a discretionary fee) to expand its equity and
generate cash proceeds from the Offering to set the basis for sustainable and profitable growth.

The proceeds are intended to be primarily used (i) to capture structural growth trends by focusing on technological
solutions toward the clean energy transition and the use of clean hydrogen, (ii) to drive profitable growth by
leveraging on existing client relationships and technologies, (iii) to continue the European expansion, and (iv) to
enable the Vorwerk Group to use strategic acquisition opportunities as a catalyst to accelerate future growth. With
regards to (i) and (iii), the Company intends to spend an estimated cumulative amount of EUR 75 million over the
course of the next three to five years, of which approximately (i) one third shall be invested in a hydrogen lab as its
center for hydrogen focused research and development activities, including the installation of an electrolyzer that
shall not only serve as a demonstration plant for customers, but shall also produce green hydrogen for the de-
carbonization of the Vorwerk Group's own fleet and machinery, (ii) one third shall be invested in the Vorwerk
Group's plant construction division including hydrogen-specific high-precision manufacturing technologies and
calibration systems and (iii) one third shall be invested in digitalized energy infrastructure solutions and the
Vorwerk Group's European expansion, particularly in the BeNelLux countries (i.e., Belgium, Netherlands and the
Grand Duchy of Luxembourg) and later in Spain.

It intends to achieve better access to the capital markets with the intended listing of its shares. In addition, the
Selling Shareholders intend to partially divest its shareholding in the Company in connection with the Offering. In
essence, the Company and the Selling Shareholders believe that the listing of the Company's shares will provide a
number of benefits to the Vorwerk Group, including enhanced brand visibility and recognition and increased
flexibility and ability to support and develop the Vorwerk Group's business through organic growth and selected
acquisitions.

Moreover, the Company intends to achieve better access to the capital markets due to the intended listing of the
shares on the regulated market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse)
and, simultaneously, the sub-segment thereof with additional post-admission obligations (Prime Standard). Being
a listed company is expected to increase its strategic and financial flexibility. Access to the capital markets may
enable the Company to focus on profitable growth and further support the development of the Vorwerk Group.

The Company and the Selling Shareholders believe that the listing of the Company's shares will provide a number
of benefits to the Vorwerk Group, including enhanced brand visibility and recognition, higher attractiveness as an
employer and increased flexibility and ability to support and develop the Vorwerk Group's business through
organic growth and selected acquisitions.

The Selling Shareholders will offer the Offer Shares to partially divest its shareholdings in the Company in
connection with the Offering. As of the date of the Prospectus, the Selling Shareholders hold the entire share
capital of the Company. In the context of the Offering, MBB SE intends to sell up to 40% of its interest in the share
capital of the Company prior to the Offering, while ALX Beteiligungsgesellschaft mbH intends to sell up to 40% of
its interests in the share capital prior to the Offering.
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5. DIVIDEND POLICY
5.1. General Rules on Allocation of Profits and Dividend Payments

Shareholders have a share in the Company's profits determined in proportion to their interest in the Company's
share capital. The participation of new shares in the profits may be determined in a different manner.

For a European company (SE) with a dual board structure under German law, the distribution of dividends for a
given fiscal year and the amount and payment date thereof, are resolved by the shareholders' meeting of the
subsequent fiscal year. The Management Board and the Supervisory Board submit a proposal for the distribution
of dividends to the annual shareholders' meeting held within the first six months of the subsequent fiscal year. The
shareholders' meeting then adopts a resolution on such distribution with simple majority of the votes cast without
being bound by the proposal of the Board. Dividends may only be distributed from the distributable profit
(Bilanzgewinn) of the Company. The distributable profit is calculated based on the Company's unconsolidated
financial statements prepared in accordance with the requirements of the German Commercial Code
(Handelsgesetzbuch).When determining the distributable profit, net income or loss for the fiscal year
(Jahresiiberschuss/-fehlbetrag) must be adjusted for profit/loss carry forwards (Gewinn-/ Verlustvortrédge) 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 unconsolidated financial statements (balance sheet,
income statement and notes to the unconsolidated financial statements) and a management report for the
previous fiscal year by the statutory deadline and present these to the Supervisory Board and the auditors
immediately 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 Article 61 of the Council Regulation
(EC) 2157/2001 of October 8, 2001 on the Statute for a European company (SE) ("SE Regulation") together with
Section 170 of the German Stock Corporation Act (Aktiengesetz). According to Article 61 of the SE Regulation
together with Section 171 of the German Stock Corporation Act (Aktiengesetz), the Supervisory Board must review
the unconsolidated 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 shareholders' meeting's resolution on the allocation of the distributable profits requires a simple majority of
votes to be passed. 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. The Articles of Association do not provide for a later payment. Any dividends not
claimed within the past three years become time-barred. Once the statute of limitations applies, the dividend
payment claim passes to the Company. Since all of the Company's dividend entitlements will be evidenced by one
global dividend coupon deposited with Clearstream Banking Aktiengesellschaft, Clearstream Banking
Aktiengesellschaft will be able to transfer the dividends to the shareholders' custodian banks for crediting to their
accounts. German custodian banks are under the same obligation to distribute the funds to their customers.
Shareholders using a custodian bank located outside Germany must inquire at their respective 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. Generally, withholding tax (Kapitalertragsteuer) is withheld from dividends paid.

For more information on the taxation of dividends see "18. Taxation of Shareholders in Germany".

5.2. Dividend Policy and Earnings per Share

The Company was established in October 2019 and became the parent company of the Vorwerk Group when the
Selling Shareholders contributed a total of 89.925% of the shares in Vorwerk KG to the Company by way of a

capital increase in kind. The Company paid dividends in respect of the fiscal year 2020 of an aggregate of
EUR 25,116 thousand (please refer to "20. Recent Developments and Outlook").
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Subject to the availability of distributable profit (Bilanzgewinn) and distributable funds, the Company aims to
distribute 10% to 20% of its consolidated net income pursuant to IFRS in the short and medium term. In the long
term, the Company targets to distribute approximately 20% to 30% of its consolidated net income pursuant to
IFRS.

The Company's ability to pay dividends in the future will depend on its financial position, results of operations,
capital requirements, investment alternatives and other factors that the Management Board and Supervisory
Board may deem relevant, and any proposals by the Management Board and Supervisory Board regarding
dividend payments will be subject to the approval at a shareholders' meeting. As the Company does not conduct
any operating business itself, its ability to pay dividends depends substantially on its current and future operating
subsidiaries and affiliates making profits and distributing these to the Company or transferring them to the
Company.

We can make no predictions as to the size of future profits available for distribution, or whether distributable
profit (Bilanzgewinn) will be available at all, and hence we cannot guarantee that dividends will be paid in the
future. In addition, MBB SE may, on the basis of its remaining interest in the Company's share capital upon
completion of the Offering, determine the Company's dividend policy.

The table below shows our net results for the period (earnings) and our corresponding net results for the period
(earnings) per share for the fiscal years 2020, 2019 and 2018 (based on the Audited Consolidated Financial
Statements). The net results per share are calculated on the basis of one share with a proportionate amount of
EUR 1.00 in the Company's share capital (on the basis of a share capital in the amount of EUR 18,000,000.00,
which represents the share capital of the Company as of the date of the Prospectus), unless otherwise stated. The
table also shows the net profit/loss for the year of the Company in accordance with the German Commercial Code
(Handelsgesetzbuch) for the fiscal year 2020 and 2019 based on its Audited Unconsolidated Financial Statements:

For the fiscal year ended December 31,

2020 2019 2018
(in EUR million, except as otherwise noted) (audited, except as otherwise noted)
Consolidated profit/loss (earnings) for the period in accordance with IFRS ..................... 30.6 28.4 10.4
Consolidated profit/loss (earnings) for the period attributable to the owners of the
parent company in accordance With IFRS .......c.ccovviiiiiiiinienie e 30.6 28.4 10.4
per share, in EUR (UNQUAIEA) ™M .........c.coveueveeeeeeieeeeeteieeseeesieesseeeteiesse e s aseseaes 1.70 1.58 0.58
Net profit (Jahresiiberschuss) of the Company for the year in accordance with the
German Commercial Code (Handelsgesetzbuch) ............ooueeveveeieeiieeieeieeceecieeeeneens 25.1 0.0 -
per share, in EUR (UNQUAIEEA) ™ .......c.coveeeeeeeeeeeeereeeeeeeeeeeeeeeeeeseeeseeeseesessesesssssesessessasesenns 1.40 0.0 -

(1) Figures based on 18,000,000 shares, each with a proportionate amount of EUR 1.00 in the Company's share capital, which corresponds
to the number of shares of the Company as of the date of the Prospectus.
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6. DILUTION

The term dilution firstly relates to the dilution of the shareholdings and secondly to the dilution of value. The
dilution of the shareholdings is the effect that the issuance of the New Shares has on the respective proportional
percentage of the shareholding of the existing shareholders of the Company (see "13. Major Shareholders").

The dilution of value is the effect that the issuance and sale of the New Shares has on the net book value of the
equity capital of the Company per share at a specific time.

As of December 31, 2020, the net asset value attributable to the shareholders of the Company in its consolidated
statement of financial position based on the audited consolidated financial statements of the Company as of and
for the fiscal year ended December 31, 2020, calculated as total assets less total liabilities, amounted to
EUR 63,604 thousand, which corresponds to EUR 3.53 per share based on 18,000,000 outstanding shares
immediately prior to the Offering.

Assuming a placement of 2,000,000 New Shares at the mid-point of the Price Range, after completion of the
Offering, the net asset value attributable to the shareholders as of December 31, 2020, would amount to EUR 7.65
per share, which would correspond to an immediate accretion of EUR 4.12 per share, or 116.5%, for the existing
shareholders, and a direct dilution of EUR 40.85 per share, or 84.2%, for the new shareholders.

The exact amount and the percentage of the dilutive effect of the New Shares depend on the amount of the net
proceeds from the issuance of the New Shares. Such net proceeds depend on the number of New Shares issued
and sold in the context of the Offering as well as on the amount of total costs to be borne by the Company.

Assuming aggregate net proceeds to the Company from the sale of the New Shares of approximately EUR 89.4
million at the mid-point of the Price Range (assuming a placement of 2,000,000 New Shares and payment by the
Company of the discretionary fee in respect of the placement of the New Shares in full; see "4.1. Proceeds and
Costs of the Offering and the Listing"), the net asset value attributable to the shareholders — had the Company
already received the aggregate net proceeds by December 31, 2020 — would have been approximately EUR 153.0
million (calculated as net asset value attributable to the shareholders of the Company as of December 31, 2020,
plus aggregate net proceeds to the Company from the sale of the New Shares, plus costs of EUR 7.6 million related
to the Offering incurred up to and reflected in the net asset value as of December 31, 2020). At the low end and at
the high end of the Price Range, the net asset value attributable to the shareholders would be EUR 139.5 million
and EUR 166.3 million, respectively.

The dilutive effect of the Offering is illustrated in the table below demonstrating the amount by which the Offer
Price at the mid-point of the Price Range exceeds the equity attributable to shareholders per share after
completion of the Offering assuming the steps of the Offering described below had taken place on December 31,
2020. In this respect, the net book value attributable to shareholders as of December 31, 2020 is adjusted for the
effects of the Offering, assuming an increase in the net book value attributable to shareholders at the mid-point of
the Price Range by EUR 40.85. The assumed increase is based on the expected net proceeds from the sale of the
New Shares not considering any tax effects.
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The adjusted net book value attributable to shareholders is expressed as a per share figure, assuming 20,000,000
outstanding shares of the Company upon completion of the Offering (this per share figure being referred to as the
"Post-IPO Equity attributable to Shareholders per Share").

As of December 31, 2020

(in EUR million, except as otherwise noted) (unaudited)
Offer price per share (based on the mid-point of the Price Range) (in EUR) 48.50
Total gross proceeds to the Company (assuming full placement of the New Shares at the mid-point of the Price

97.0
Estimated total costs of the Offering to be borne by the Company (including underwriting and placement
commissions payable to the Joint Bookrunners and assuming further payment in full of the discretionary fee) at
the Mid-point Of ThE PriCE RANEE ....ccoviiiiiiiieiieritesee sttt ettt st et s b st et et e e s e e sbbesbaeebtesabesseesanesnnesane 7.6
Total net proceeds to the Company assuming full placement of the New Shares at the mid-point of the Price
[ [0 PO PPT RO PPPPPPPPRRRPPIRt 89.4
Equity attributable to shareholders per share as of December 31, 2020 (assuming 18,000,000 outstanding shares
of the Company immediately prior to the Offering) (in EUR) ......ooiieiieiieiieseest ettt sne e ae v ene e 3.53
Post-IPO Equity attributable to Shareholders per Share (in EUR) 7.65
Amount by which the Offer Price per share exceeds the Post-IPO Equity attributable to Shareholders per Share
(immediate dilution to the new shareholders of the Company per share) (in EUR)......cccceeuveviierieerieerieeee e 40.85
Percentage by which the Offer Price per share exceeds the Post-IPO Equity attributable to Shareholders per Share
(I11.98) ettt h et e at ekt h et At h etk et ekt ekt et ea et ue et eae s e te e anen 534.0
Amount by which the Post-IPO Equity per share exceeds the net book value per share immediately prior to the
Offering (immediate accretion to the existing shareholders of the Company) (in EUR).....c.ccceevveviievieneenee e, 4.12
Percentage by which the Post-IPO Equity per share exceeds the net book value per share immediately prior to the
(0 ALl M LIS RPN 116.5
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7. CAPITALIZATION AND INDEBTEDNESS'

The following tables set forth our capitalization and indebtedness as of December 31, 2020. Investors should read
these tables in conjunction with "8. Management's Discussion and Analysis of Financial Condition and Results of
Operations" and the Audited Consolidated Financial Statements 2020 including the notes thereto, each contained
in the Prospectus.

7.1. Capitalization Table

Adjusted for the effects of

As of Pre-IPO Offering and
December 31, capital Payment of IPO Capital
(in EUR thousand) 2020 increase®”) Dividends® increase®
(unaudited)
Total current debt (including current portion of non-current debt) ................ 70,515 70,515 70,515 70,515
of which is guaranteed . 0 0 0 0
of which is secured®............cco....... . 479 479 479 479
of which is unguaranteed/unsecured ..........ccecceveeereeeeeeseseseeeeeenienns 70,036 70,036 70,036 70,036
Total non-current debt (excluding current portion of non-current debt)® ........ 42,793 42,793 42,793 42,793
of Which is BUAranteed........cccuveiiriiiiiiiiicie e 0 0 0 0
Of WhiCh i5 SECUIEA®) ...ttt seens 2,364 2,364 2,364 2,364
of which is unguaranteed/unSecured ...........cccceveereereeeeeeereeeereeeeeenenns 40,429 40,429 40,429 40,429

Total shareholder's equity” .... 63,604 63,604 38,487 127,882
of which share capital® . 3,120 18,000 18,000 20,000
of which is legal reserves® ... 6,739 (8,141) (8,141) 82,454

Of Which Other reServesti) . ... .couive ettt sre s ee e 53,744 53,744 28,628 25,428

TORAIMY L.ttt 176,912 176,912 151,796 241,190

(1)  Refers to the capital increase from capital reserves, please refer to "20.1.2 Shareholders Meeting held on February 10, 2021" for further
details.

(2)  Refers to the payment of a dividend resolved in respect of the fiscal year ended December 31, 2020, please refer to "20.1.2 Shareholders
Meeting held on February 10, 2021" for further details.

(3) Assumes that 2,000,000 New Shares are sold in the Offering at the mid-point of the Price Range of EUR 48.50 and costs attributable to
the Company of approximately EUR 7.6 million (please refer to "4.1. Proceeds and Costs of the Offering and the Listing" for further
details).

(4)  Total current debt corresponds to "Current liabilities" in our Audited Consolidated Financial Statements for the Financial Year 2020 (as
defined below).

(5)  Current and non-current bank liabilities are secured through registered mortgages on the plot of land in Harburger Strae 19, 21255
Tostedt (EUR 1,734 thousand for the benefit of UniCredit Bank AG), on the plot of land in Friedrich-Vorwerk-StraRe 6, 21255 Tostedt
(EUR 400 thousand for the benefit of UniCredit Bank AG) and on the plot of land in GewerkenstraRRe 3, 44628 Herne (EUR 1,531 thousand
for the benefit of UniCredit Bank AG). In addition, four machines of EAS Einhaus Anlagenservice GmbH serve as collateral.

(6)  Total non-current debt corresponds to "Non-current liabilities" in our Audited Consolidated Financial Statements for the Financial Year
2020 (as defined below).

(7)  Reflects item "equity" of the consolidated statements of financial position.

(8)  Reflects item "share capital” of the consolidated statements of financial position.

(9)  Reflects item "reserves" of the consolidated statement of financial position.

(10) Reflects item "retained earnings and other reserves" of the consolidated statement of financial position.

(11) Comprises total current debt, total non-current debt and total shareholder's equity.
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7.2. Indebtedness Table

Adjusted for the effects of

As of Offering and

December 31, Payment of IPO Capital

(in EUR thousand) 2020 Dividends! increase®

(unaudited)
AL CASHB) .ttt b et et eete b ae b s b st et et et e saeseebeneerennereas 50 50 50
B. CaSh @QUIVAIENTS ..c..eiiiiiiieiiecece ettt st sttt et et e bt sbeesbe e be e e beebeenbean 45,204 20,088 109,483
C. Other current fiNANCIal @SSELS .......couiriiririririeiee et ees 0 0 0
D. Liquidity (A + B + C) 45,254 20,138 109,533
E. Current financial debt (including debt instruments, but excluding current portion of

non-current financial debt)® ..........ccvcieveieeeeeeeee ettt et et enas 1,889 1,889 1,889
F. Current portion of non-current financial debt®. 4,440 4,440 4,440
G. Current financial indebtedness (E +F)........... 6,329 6,329 6,329
H. Net current financial indebtedness (G — D) (38,925) (13,809) (103,204)
I. Non-current financial debt (excluding current portion and debt instruments)®© . 21,287 21,287 21,287
J. DEDE INSTIUMENTS ..ottt et sb e sbe e sa e e sbeesbeesbeesbeeebeebeenbean 0 0 0
K. Non-current trade and other payables.........occvviiiiiiiiir i 0 0 0
L. Non-current financial indebtedness (I +J + K).........c.ccceeiiiiiiiiiniiceee e 21,287 21,287 21,287
M. Total financial indebtedness (H + L)...........cccocuiiiiiiiiniiieiiicieeeeeeee e (17,638) 7,478 (81,917)

(1)  Refers to the payment of a dividend resolved in respect of the fiscal year ended December 31, 2020, please refer to "20.1.2 Shareholders
Meeting held on February 10, 2021" for further details.

(2)  Assumes that 2,000,000 New Shares are sold in the Offering at the mid-point of the Price Range of EUR 48.50 and costs attributable to
the Company of approximately EUR 7.6 million (please refer to "4.1. Proceeds and Costs of the Offering and the Listing" for further
details).

(3) Represents cash in hand recorded under "cash and cash equivalents" as shown in the consolidated statement of financial position of the
Audited Consolidated Financial Statements.

(4) Reflects items "liabilities to banks", "leasing liabilities" and "liabilities from participation rights" of the consolidated statement of financial
position.

(5)  "Current financial debt" and "Current portion of non-current financial debt" together correspond to "liabilities to banks" and "leasing
liabilities" as shown under "Current liabilities" in our consolidated statement of financial position.

(6)  Reflects "liabilities to banks" in the amount of EUR 6.9 million, "leasing liabilities" in the amount of EUR 4.2 million and "liabilities from
participation rights" in the amount of EUR 10.2 million, each as shown under "Non-current liabilities" in the consolidated statement of
financial position.

7.3. Indirect and Contingent Liabilities

As of December 31, 2020, the Company's indirect and contingent indebtedness amounted to EUR 119.8 million
and comprised contingent liabilities amounting to EUR 95.3 million (mainly contractual guarantees) as well as
provisions in the amount of EUR 24.5 million, consisting of provisions for pensions amounting to EUR 0.4 million
and other provisions amounting to EUR 24.1 million, as shown in Notes I1.14 and 11.11 to the Audited Consolidated
Financial Statements 2020.

For further information on our financing liabilities and other financial liabilities, see also "8.7.4. Sources of
funding".

7.4. Working Capital Statement

In our opinion, our working capital is sufficient to meet our present requirements over at least the next twelve
months from the date of the Prospectus.

7.5. No Significant Change
Between December 31, 2020 and the date of the Prospectus, other than the payment of dividends in February
2021, which led to a cash outflow of EUR 25,116 thousand, there has been no significant change in our financial

position. For more details on the dividend payments and additional information on current trading and
management's view on full-year trends, see "20. Recent Developments and Outlook".
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8. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Investors should read the following discussion of our financial condition and results of operations in conjunction
with the section "7. Capitalization and Indebtedness" and the Audited Consolidated Financial Statements as well as
information originating from Friedrich Vorwerk Group SE's and Friedrich Vorwerk SE & Co. KG's internal reporting
systems. The Audited Consolidated Financial Statements have been prepared in accordance with International
Financial Reporting Standards as adopted by the European Union ("IFRS"). The audited financial information as of
and for the fiscal year ended December 31, 2018 has been taken or derived from the Audited Consolidated
Financial Statements 2019. The Audited Consolidated Financial Statements (which are included in this Prospectus
beginning on page F-1) were audited by RSM GmbH Wirtschaftspriifungsgesellschaft Steuerberatungsgesellschaft
("RSM") in compliance with the German Generally Accepted Standards for Financial Statement Audits
promulgated by the Institute of Public Auditors in Germany (Institut der Wirtschaftspriifer — IDW). RSM issued an
unqualified auditor's report (uneingeschrénkter Bestétigungsvermerk) thereon as included in this Prospectus.
References to "we", "us", "our" and the "Vorwerk Group" (i) with regard to historical financial information as of
and for the fiscal year ended December 31, 2020 are to Friedrich Vorwerk Group SE, and (ii) with regard to the
fiscal years ended December 31, 2019 and December 31, 2018 are to Friedrich Vorwerk SE & Co. KG (previously
Friedrich Vorwerk KG (GmbH & Co.)), in each case (i) and (ii) together with its consolidated subsidiaries, except
where otherwise noted. Where financial data in tables in this Prospectus is labelled "audited", it has been taken
from the Audited Consolidated Financial Statements. The label "unaudited" is used in tables in this Prospectus to
indicate financial data that has not been taken from the Audited Consolidated Financial Statements, but was taken
from the internal reporting system of Friedrich Vorwerk Group SE and Friedrich Vorwerk SE & Co. KG or has been
calculated based on financial data from the above-mentioned sources.

This section contains certain Alternative Performance Measures and ratios including Adjusted Revenue, Adjusted
EBITDA, Adjusted EBIT, Adjusted EBT and Adjusted Net Profit which are not required by, or presented in
accordance with, IFRS (for further information, see "8.4.1. Alternative Performance Measures").

All of the financial information presented in the following tables is shown in Euro ("EUR"), thousands of Euro
("EUR thousand") or millions of Euro ("EUR million"). Numerical figures contained in the following tables in
thousands or millions, as well as percentages relating to numerical figures have been rounded in accordance with
standard commercial practice. Therefore, totals or subtotals contained in the following tables may differ minimally
from figures provided elsewhere in this Prospectus, which have not been rounded off. Due to rounding
differences, individual numbers and percentages may not add up exactly to the totals or sub-totals contained in
the following tables or mentioned elsewhere in this Prospectus. In respect of financial data set out in the
Prospectus, a dash ("-") signifies that the relevant figure is not available, while a zero ("0") signifies that the
relevant figure is available but is, or has been rounded to, zero.

8.1. Overview
We believe we are a leading fully integrated solution provider for critical mid-stream on-shore energy

transformation and transportation infrastructure ("critical on-shore energy infrastructure") in Germany and
Europe. For further details on our business, see "10.1. Overview".

8.2. Basis of Preparation of Consolidated Financial Statements
8.2.1 Initial application of IFRS as of January 1, 2018

The provisions of IFRS 1 "First-time Adoption of International Financial Reporting Standards" were applied. The
date of transition to IFRS is January 1, 2018. All International Financial Reporting Standards whose application is
mandatory for the fiscal year 2019 have been applied retrospectively from the date of transition. The previous
fiscal year's figures were therefore determined on the basis of the same accounting standards. The mandatory
exceptions to the retrospective application are as follows:

e  The estimates made in accordance with the previous accounting principles (HGB) were retained at the
respective dates. There were no objective indications that these estimates were incorrect (IFRS 1.14).
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e  The derecognition of financial assets and liabilities performed before the transition date has been retained as
of January 1, 2018 in accordance with the requirements of IFRS 1 (IFRS 1.B2-B3).

. We applied the transitional provisions of IFRS 11 with the following exceptions: When switching from
proportionate consolidation to the equity method, we tested the investment for impairment in accordance
with IAS 36 at the time of transition. Any impairment in value is recognized as an adjustment to reserves and
withdrawals at the transition date (IFRS 1.D31).

In addition, we made use of the following optional simplifications and exceptions to IFRS 1 in the transition from
German commercial law to IFRS:

. We do not retrospectively apply IFRS 3 Business Combinations to business combinations prior to the date of
transition to IFRS (IFRS 1.C1-C5).

. As a lessee, we measure the lease liability at the present value of the remaining lease payments, discounted
using the marginal interest rate at the time of transition to IFRS. The rights of use are recognized at an
amount corresponding to the respective lease liability. We apply a single discount rate to a portfolio of
similarly structured leases. Lease payments under leases that expire within 12 months of the date of
transition to IFRS or where the underlying asset is of minor value are expensed systematically over the term
of the lease (IFRS 1.09-D9D).

8.2.2 Segments

For our financial reporting, we have divided our business into four segments on the basis of IFRS 8. Segmentation
reflects internal management and strategic development aspects and it is organized on a project basis. Generally,
each project is assigned to one of the four segments. Projects may also be assigned to more than one segment. In
this case, the projects are assigned to the segments on a pro rata basis.

The division into the four segments reflects our strategic view on our core and peripheral markets. The four
segments are:

. Natural Gas — In our Natural Gas segment, we group all projects and partial projects that contain solutions
and services to customers in the natural gas infrastructure market. We have a clear focus on the midstream
sector of the market, i.e., the on-shore transportation and transformation of raw natural gas into conditioned
natural gas for TSOs, DSOs and to a lesser extend energy- and industrial-companies. We plan, engineer, build,
operate and maintain infrastructure solutions for the on-shore transportation of natural gas through high-
pressure pipelines and storage facilities as well as for the conditioning of the gas in filtering and separation
systems, in compressor stations and pressure regulating and metering stations.

. Electricity — In our Electricity segment, we group all projects and partial projects that contain solutions and
services to customers in the electricity infrastructure market. We have a clear focus on the on-shore
transportation and transformation of electricity produced from climate-friendly, non-fossil energy sources
such as wind, solar, water and renewable raw materials. We plan, engineer, build, operate and maintain
infrastructure solutions for the on-shore underground transportation of high-voltage AC- or DC- electricity
over long distances (typically from the landfall of off-shore electricity cables to distribution networks
elsewhere in the country or in other European countries) as well as solutions for the transformation of
electricity into the required form for onward transportation regarding voltage and type of current.

. Clean Hydrogen — In our Clean Hydrogen segment, we group all projects and partial projects that contain
solutions and services to customers in the hydrogen infrastructure market. We have a clear focus on
infrastructure for the electrolyzation of hydrogen and its on-shore transportation and storage for TSOs, DSOs
and to a lesser extend energy- and industrial-companies. We plan, engineer, build, operate and maintain
infrastructure solutions for the industrial production of hydrogen in the form of electrolyzer stations, focusing
on the so-called balance-of-plant parts and peripheral attachments of such systems, such as heat exchanger
solution to increase the efficiency of the electrolyzing process. We also plan, engineer, build, operate and
maintain infrastructure solutions for the on-shore transportation of hydrogen through high-pressure
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pipelines and storage facilities as well as for the conditioning of hydrogen in filtering and separation systems,
in compressor stations and pressure regulating and metering stations.

. Adjacent Opportunities — In our Adjacent Opportunities segment, we bundle all other projects and partial
projects that do not fall into any of the above three segments but require related or similar technological
approaches. These include, but are not limited to (i) solutions and services for district heating, (ii) solutions
and services for the fresh-water or waste-water transportation and treatment, (iii) solutions and services for
the chemical and petrochemical industry with a focus on the on-shore transportation and storage of
chemicals as well as (iv) solutions and services for the purification and transportation of biogenic and
synthetic gases.

Segment reporting was applied for the first time in connection with the preparation of Audited Consolidated
Financial Statements 2020. Therefore, no segment financial information for the fiscal year ended December 31,
2018 is available (please refer to "8.5.15. Results of Operations" for further details).

8.2.3  Accounting implications of the acquisition of the Bohlen & Doyen Bau GmbH and Bohlen & Doyen
Service und Anlagentechnik GmbH

On December 10, 2019, we completed the acquisition of 100% of Bohlen & Doyen Bau GmbH and Bohlen & Doyen
Service und Anlagentechnik GmbH (these acquisitions together, the "2019 Acquisition" and these acquired
companies together, "Bohlen & Doyen"). Following the acquisition of Bohlen & Doyen, the items contained in the
consolidated income statement of the Audited Consolidated Financial Statements 2020 compared to the items
contained in the consolidated income statement of the Audited Consolidated Financial Statements 2019 changed
significantly. In order to improve the comparability of Friedrich Vorwerk Group SE's Audited Consolidated Financial
Statements 2020 to the Audited Consolidated Financial Statements 2019, we prepared like-for-like financial
information for all income statement line items in the notes to our Audited Consolidated Financial Statements
2020 ("Like-for-Like Financial Information"). Such Like-for-Like Financial Information presents income statement
line items as if Bohlen & Doyen had been part of the Vorwerk Group for the entire fiscal year 2019. Where
financial information for the fiscal year 2019 is referred to as "Like-for-Like" in this Prospectus, the figures refer to
the Like-for-Like Financial Information (for further information, see "8.5.17. Like-for-Like comparison of results for
the fiscal years ended December 31, 2020 and 2019").

8.3. Key Factors Affecting our Results of Operations

We believe that the following factors have significantly affected our results of operations, financial position, and
cash flows in the past periods for which financial information is presented in the Prospectus, and that these factors
will continue to have a material influence on our results of operations, financial position and cash flows in the
future.

8.3.1 Megatrends affecting the German and European Energy Markets

We operate in the German and European market for critical on-shore energy infrastructure. The critical on-shore
energy infrastructure market is a matter of national energy security and therefore the German and European
markets for energy infrastructure are heavily regulated and influenced by long-term political strategies of national
European governments. The major factors affecting the long-term strategies over the past two decades have been
preventive measures against climate change, in particular in Germany. The development of the accompanying
political strategies in Germany and throughout Europe has led to the following megatrends, which significantly
influenced our markets during the periods under review: (i) increasingly strong political pressure to implement
climate protection and anti-global warming measures, (ii) the introduction and maintenance of national targets by
governments to reduce dependency on fossil fuel and CO2 emissions, and in addition in Germany, to shut down
nuclear power plants by 2022, (iii) the transition toward clean energy technologies supported by EU and national
government initiatives such as the European Green Deal, (iv) a growing awareness of the need for socially and
environmentally sound energy policies among major international corporations, (v) significantly improved relative
cost competitiveness of green energy technologies, and (vi) a tendency on the part of energy companies
increasingly to outsource the operation of their energy infrastructure. These megatrends have shaped the demand
of our customers for our critical on-shore energy infrastructure solutions during the periods under review, and
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have historically been bolstered by EU and German governmental policies to drive forward the clean energy
transition.

For example, the German government and the European Union introduced a number of measures starting in 2000
with the introduction of Renewable Energy Law (Erneuerbare-Energien-Gesetz) which provided a number of direct
and indirect subsidies, incentives, revenue guarantees for investors in various forms of green energy production.
These measures triggered investments by German and European energy companies in the German renewable
power production infrastructure, which in turn fueled demand by TSOs and certain energy and industrial
companies in our critical on-shore energy infrastructure solutions. As a result, we believe that these government
subsidies and incentives will continue to drive the clean energy transition and increase demand from our
customers for our critical on-shore energy infrastructure solutions, which, in turn, we expect to increase our
revenue and positively affect our results of operations.

8.3.2  Acquisitions

In the periods under review, we grew our business organically as well as inorganically through acquisitions. In
particular, on December 10, 2019, we completed the acquisition of Bohlen & Doyen. The business combination
was carried out using the purchase method. The value of the revalued equity at the time of initial consolidation
was EUR 10,400 thousand. The current receivables acquired as part of the transaction, which consisted primarily of
trade receivables, had a fair value of EUR 2,391 thousand as of December 10, 2019, which was also the gross value
of the receivables. Between the date of initial consolidation and December 31, 2019, we generated revenue of
EUR 6,672 thousand and a loss of EUR 680 thousand from Bohlen & Doyen. If Bohlen & Doyen had already been
included in the Vorwerk Group at the beginning of 2019, we would have generated revenue of EUR 104,354
thousand and a profit of EUR 7,485 thousand from these companies. Factoring out projects relating to the legacy
offshore business of Bohlen & Doyen that we do not intend to continue, we would have generated revenue of
EUR 96,828 thousand and a profit of EUR 6,734 thousand from these companies. The purchase price for the
acquired shares was EUR 5,257 thousand and was paid in full in cash.

The resulting negative difference (badwill) of EUR 5,143 thousand has been reported as a separate line item in the
consolidated statement of p