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Z GBK Beteiligungen AG (GBK) is an independent, Germany-based private
equity company. Since 1969 the company acquires stakes in profitable
and dynamically growing unquoted German companies operating in
several industrial sectors. As a partner of small and medium-sized
companies, GBK offers enterprises from industry, trade and the service
sector equity as well as equity related funding.
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GBK Beteiligungen AG

Investment thesis

GBK Beteiligungen AG is a Germany-based private equity company. Since 1969
the company acquires stakes in unquoted profitable and dynamic German
companies operating in several industrial sectors. As a partner for small and
medium-sized companies, GBK offers enterprises from industry, trade and the
service sector equity and equity related funding. Investment focus is on
companies with revenue above EUR 20m without a sector preference. Since
2002 GBK is one of nine funds which is serviced by HF on a contractual basis.
The business partnership constitutes division of labour which benefits both the
HANNOVER Finanz Group and GBK. HANNOVER Finanz screens and analyses
the market for suitable investment opportunities and monitors, does the
accounting and operates the risk control for the associated funds and their
investments. This kind of work involves fixed costs that are spread over the funds
thus reducing costs on the basis of the funds. On the other hand, funds can fully
deploy their abilities and concentrate on deciding which investments they should
realize and how much money should be invested. The funds and GBK are
independent in their investment and divestment decision process.

GBK is an attractive investment opportunity due to its unique business model. It
offers the possibility to participate in the HF-network that is otherwise only
accessible to institutional investors. Additionally, the company paid out a dividend
every year which indicates that GBK is aware of its investors.

Portfolio structur e - GBK Beteiligungen AG manages a highly diversified
portfolio containing 29 German companies operating in different industries. The
portfolio is represented by the following sectors: automotive (20.1%), chemistry
(6.7%), services (11.7), electrical engineering (16.6%), machine construction
(3.7%) and retail market (20.7%). By not focusing on certain industries, GBK's
portfolio is more balanced and resilient than industrially focused investees.
Hence, the intrinsic value (fair value) of GBK’s shares, which implies cash,
hidden reserves and book values of investments, derived by an independent
appraiser only slightly decreased from EUR 7,25 per share in 2008 to EUR 7,13
per share in 2009. This indicates a relatively resistant portfolio concerning
economic downturns and superior portfolio management skills.

Holdings - In the past GBK has steadily expanded its portfolio both in volume
and number of portfolio constituents. Whereas in 2002 the portfolio consisted of
11 stakes in companies with a total book value of EUR 10.5m, by 2009 this
number more than doubled. Today GBK controls stakes in 29 companies with a
total book value of EUR 25m. The funds managed by GBK are invested in
portfolio companies with the objective to increase the value of the company and
realize these capital gains through exits. Additionally, GBK supports its portfolio
companies in realizing profitable growth strategies through management
consulting activities. Hence, a major part of the profit generating process has to
do with identifying attractively valued small to mid-sized companies, investing in
them, holding the stakes until the companies are on top of their business cycle
and then selling the stakes with exit multiples lying above the ones initially paid
for them. Rising exit multiples for portfolio companies generally correlate with
rising revenues (organic or inorganic) and profits.

Income sources of t he business model - As can be seen from GBK’s
financial statements total revenues, which consists of income from divestiture,
interests from lending and income from investments, nearly doubled between
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GBK Beteiligungen AG

2005 and 2008. Considering the time period from 2005 to 2009, revenues
increased on average by 14.3% per year. Whilst the previous years™ divestiture
activity had contributed on average 3.3% to revenues, in 2009 no revenues from
this source were generated. The absent divestiture activity was the main reason
for the drop of -12.9% in total revenues recorded for the last fiscal year 2009. In
contrast, income from investments like dividends and interests from lending
increased despite the weak and insecure economic surrounding conditions in
Germany. Income from investments increased by 5.5% to EUR 3.3m and income
from lending step up 4.9% to EUR 0.3m year-on-year. As mentioned before, this
indicates a resilient and well diversified/balanced portfolio. The absent divestiture
activity was the result of ongoing macroeconomic weakness.

Market environment I We described the market environment for GBK
Beteiligungen AG by looking at it from two perspectives. Whilst it is necessary to
analyse the PE market in order to catch potential for investment and divestment
activities, equally important for the company’s future success are the markets in
which the portfolio companies operate. With respect to the PE market we believe
that the outlook for 2010E is positive, with leverage returning to some markets,
the value of acquisitions increasing and exit opportunities on the rise. When it
comes to the portfolio companies” markets we feel that there is a broad economic
recovery underway reducing business risks and alleviate refinancing conditions.
Our impression is backed by important economic indicators. For example, the Ifo
Business Climate for industry and trade in Germany improved again strongly in
April 2010E.

Financials - Cash flows from portfolio companies (dividends and interests) to
GBK rose between 2003 and 2009 more than three times faster than total book
value of GBK’s portfolio. For our estimates of dividends from portfolio companies
we did not assume this very dynamic relationship although we stand at a new
economic cycle with bright business outlook. Instead we reduced this metric to a
more conservative increase resulting in total revenues of EUR 4.2m (+15.3% y-o-
y) in 2010E climbing up to EUR 5.4m (+13.6% y-0-y) in 2012E. In our estimations
we pictured a scenario, where improving economic conditions and a vitalization of
the PE market lower depreciation amounts due to impairment and open up
opportunities for profitable exits. That’s why net operating margin increases from
35.6% in 2010E to 55.2% in 2012E. If we did not assume profitable exit activity,
we would have net operating margin increases of 33% in 2010E and 53.9% in
2012.

Valuation - With regard to the GBK stock we derived a fair value of EUR 7.06
(fair market value EUR 47.66m). We decided not to apply a discounted cash flow
model (DCF-Model). Instead we used a market-oriented NAV approach that
captures the peer group NAV (Net Asset Value) market discount and adopt it to
our estimated market value of GKB Beteiligungen AG which includes forecasted
hidden reserves. Hidden reserves are a crucial amount and should be analyzed
carefully when deriving fair value of GBK, which reports in accordance with HGB.
We expect hidden reserves to increase from EUR 8.4m in 2010E to EUR 10.5m
in 2012E.

Based on our NAV market model we derive a fair value of EUR 7.06 per share.
We recommend to BUY the stock and set a price target of EUR 7.10 per share.

@ Close Brothers
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GBK Beteiligungen AG

SWOT

Strengths

A

GBK Beteiligungen AG is embedded in the HANNOVER Finanz Group
network which allows a lean corporate structure with Christoph Schopp
as sole member of the board. The company has no further employees.

The agency agreement with HANNOVER Finanz GmbH enables GBK to
invest in companies otherwise not accessible without taking too much
risk into the portfolio (improved risk-return-structure).

In the past years GBK management has shown superior portfolio
selection skills, because the observed increase in dividends was not
driven by a higher portfolio volume. In other words, during the economic
downturn between 2008 and 2009, the average dividend generated by
each portfolio company has at least increased by the same amount as
average total book value for every portfolio company.

Unique business model that is accessible to private and institutional
investors via capital markets. The business model of GBK is not
comparable to similar sized companies.

The company has EUR 15m cash on hand and total asset value of
approximately EUR 25m. With an average investment amount of EUR
1m per investment, there are enough funds to further diversify (increase)
the portfolio and raise profits from dividends.

Being a member of the HF-network, GBK can invest in bigger
companies otherwise not accessible. Additionally, acting mutually with
other funds, GBK is able to strengthen its bargaining power towards
portfolio companies by acquiring collusive majorities.

Experienced Board of Directors with industry specific knowledge.

The company is almost entirely equity financed.

Weakness es

The company consists of only one person Mr. Schopp. With Christoph
Schopp as the sole member of the board, the company faces the risk of
being out of control for a certain period of time in regards to unforeseen
personnel and business development. However, as a HF-network
member, the adverse effects of personnel issues would be manageable.

The personnel issue affects the management capacity. Hence, the more
companies GBK'’s portfolio consists of, the less a one-man Management
Board is able to overview every single company within the portfolio
efficiently and effectively.

www.cbseydlerresearch.ag
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GBK Beteiligungen AG
gung @ Close Brothers

A Dependence on HANNOVER Finanz Group and their company
screening process increases with rising companies within the GBK
portfolio.

Opportunities

A Hidden reserves of existent investments hold potential upside ready for
both profits and cash on hands for further investments.

A Currently there exists a valuation gap (undervaluation) of the GBK stock
which we believe will be closed short- to medium term.

A GBK’s portfolio consists of 29 investments of which 40.3% have been
held for between two to five years. Therefore, in the coming years plenty
of exit opportunities will arise where hidden reserves not accounted for
in the financial statement could bring shareholders unexpected gains
(dividends) if favorable market conditions prevail.

Threats

A Economic downturns could have adverse effects on the portfolio
companies and on profit participation.

A GBK Beteiligungen AG is relying on the performance and risk
management system operated by HF. System failure or system error
could lead to wrong investment decisions and deteriorate fund
performance or lead to wrong strategic alignment of portfolio companies.

www.cbseydlerresearch.ag Close Brothers



GBK Beteiligungen AG

Valuation

In valuing GBK Beteiligungen AG we decided not to apply a discounted cash flow
model (DCF-Model). Instead we used a market-oriented NAV approach that
captures the peer group NAV (Net Asset Value) market discount and adopt it to
our estimated market value of GKB Beteiligungen AG which includes forecasted
hidden reserves. Hidden reserves are a crucial amount and should be analyzed
carefully when deriving market value of GBK, which reports in accordance with
German GAAP (HGB). In principle, hidden reserves comprise of all discounted
future cash flows to GBK from its portfolio constituents and therefore represent
the terminal value.

In accordance with IAS 39, financial assets held for dealing purposes and certain
financial liabilities have to be measured at fair value. Depending on how these
financial instruments are classified, all gains and losses are either shown in the
income statement or in the equity section with no effect on net profit, regardless
of whether they are realized or not. Under HGB rules, however, unrealized gains
may not be recognized and are hidden.

We derived hidden reserves by using GBK's historical fair value indications,
which are available since 2002. The historical fair value indications were
calculated by an appraisal that complied with European Private Equity & Venture
Capital Association (EVCA) guidelines. According to these guidelines a discount
of up to 30% was included in the fair value of GBK which includes hidden
reserves. Hence, the fair value indication which we used as a statistical metric
already incorporates a discount.
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As can be seen from the charts above, historical hidden reserves jumped in 2007
to a much higher level and hovered there at around EUR 8m between 2008 and
20009. In relation to total book value of assets (right chart) hidden reserves jumped
to 40% and reduced thereafter to 34%. Hidden reserves possess a highly
significant correlation of 0.96 with income from dividends. We used this statistical
relationship to estimate hidden reserves. In our forecast, hidden reserves
increase from EUR 8.4m in 2010E to EUR 10.5m in 2012E. In absolute terms,
this forecast looks very ambitious but in relation to income from dividends we see
that hidden reserves are closely tied to their most significant indicator.

Historical hidden
reserves highly
correlate with i
from dividends
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GBK Beteiligungen AG
gung @ Close Brothers

In addition to hidden reserves we forecasted cash positions of EUR 14.1m in Fair value of EUR 7.06
2010E declining to EUR 12.5m in 2012E. Furthermore, total book value of per share

holdings will increase according to our estimates from EUR 26.8m in 2010E to

EUR 31.4m in 2012E implying an increase of portfolio companies of two every

year. Adding the forecasted values of hidden reserves, cash and total book value

of holdings and applying the market discount from our peer group comparison, we

derive a fair value of GBK’s stock of EUR 7.06 (fair market value EUR 47.66m).

Peer group comparison

We selected six listed German investees which all have similarities witch GBK’s IFRS and HGB are
business model in some way. Whereas the peer group companies all report in different
accordance with IFRS, GBK Beteiligungen AG reports in accordance with HGB.

Basically, companies that report in accordance with IFRS cannot be compared to

companies that report in accordance with HGB. According to IAS 39, financial

assets held for dealing purposes and certain financial liabilities have to be

measured at fair value. As mentioned before, GBK's financial assets are

measured according to the lower of cost or market principle rule where unrealized

gains may not be recognized and are hidden. In our valuation of GBK we

estimated the hidden reserves in order to make GBK comparable to the

companies that report in accordance with IFRS.

The most important point that should be considered when selecting peer group Peer group selection
investees is the investment strategy as this determines profitability and risk approach

metrics that are priced into the investees” stocks. We decided to lay down the

investee’s focus on  small and midsized companies and a medium to

long term commitment to a portfolio company as the most important

similarities that should be given when considering a potential peer group
candidate as applicable.

Peer group overview
Peer group: Company data in EURm (shares in millions)

Company name Share price Shares Market NAV per share (EUR) Price to NAV
(EUR) outstanding cap. 2007 2008 2009 current 2007 2008 2009 current

ARQUES INDUSTRIES AG 1.44 26.54 38.22 15.21 9.94 5.54 5.54 1.54 0.25 0.26 0.26
DEUTSCHE BETEILIGUNGS AG 16.55 13.47 222.92 25.10 17.96 18.94 18.94 0.85 0.68 0.90 0.87
GCI MANAGEMENT 0.99 27.93 27.67 3.80 1.95 112 112 1.65 0.37 0.63 0.88
GESCO AG 39.10 3.05 119.11 29.72 34.17 33.74 33.74 1.81 1.22 1.06 1.16
INDUS HOLDING AG 14.98 18.25 273.35 12.75 13.47 13.16 13.16 1.90 0.99 0.91 114
MBB INDUSTRIES 7.18 6.43 46.13 5.38 7.65 8.22 8.22 157 0.64 0.72 0.87
Average 15.9 121.2 15.3 14.2 135 13.5 1.55 0.69 0.75 0.86
Median 15.9 82.6 14.0 11.7 10.7 10.7 1.61 0.66 0.81 0.88
GBK Beteiligungen AG 4.35 6.8 29.4 7.12 7.25 7.13 7.13 0.82 0.48 0.61 0.61

The peer group overview shows price to NAV multiples of peer group companies
between 2007 and 2009. The GBK'’s price to NAV multiple has been on average
approximately 30% below the peer group average. In 2007 the discount
amounted to nearly 50% whereas in 2009 the spread narrowed to an average
22%. Currently, the discount based on our derived NAV before market discount,
reached almost 30% in relation to the peer group average.

www.cbseydlerresearch.ag Close Brothers




GBK Beteiligungen AG
gung @ Close Brothers

Peer group companies

ARQUES Industries AG is an investment company focusing on the restructuring ARQUES Industries AG
of companies in ftransitional situations, i.e. unresolved successor issues,

modernization and corporate spin-offs. ARQUES generated revenues of EUR

3,190.6m in the first nine month of 2009 and posted consolidated net loss after

minority interests of EUR 125.1m. Although ARQUES’s business model is

different from that of GBK in some way, including ARQUES into the peer group

takes into account systemic risks affecting small to midsized companies.

However, as a leveraged investee ARQUES is operating on a more risky

operational basis as shown by the significantly lower multiple in relation to GBK.

Deutsche Beteiligungs AG invests in enterprises that have outstanding positions Deutsche Beteiligungs
in their markets, based on their products and services. Additionally, the company AG

manages assets entrusted by investors to invest through co-investment funds.

The company concentrates on the mid-market segment. The considered

companies typically generate annual sales of EUR 50m to 500m. Depending on

the industrial sector and the size and earnings of the target company, the debt-

free purchase price of investments generally ranges from EUR 50m to 250m. In

2009 the company recorded net income of EUR 19.6m.

GCI acquires majority stakes in small to mid-sized German companies with GCI Management AG
attractive growth prospects offering profitable exit opportunities. The invested

amounts range from EUR 20m to 250m. GCI serves health care, corporate real

estate, automotive supply, information technology, and telecommunications

companies. As a medium to long-term investor main income sources are

dividends and capital gains from divestiture activities. In 2009 GCI achieved sales

of EUR 1.24m and posted net income of EUR -8.19m.

GESCO AG is a financial holding which acquires profitable, strategically attractive GESCO AG
small to mid-sized companies. Its objective is to retain long-term involvement in

the companies it acquires while developing their business. The company focuses

on companies in the tool manufacture and mechanical engineering and plastics

technology segments based in Germany and with sales of around EUR 10m and

above. GESCO specializes in succession issues and always acquire majority

holdings, mostly 100%. In FY 2009, ending in 31 March, the company posted

earnings from investments of EUR 15.67m and net income of EUR 10m.

INDUS Holding AG invests in companies with sound operating results and INDUS Holding AG
attractive growth opportunities. INDUS portfolio of companies is highly diversified

and comprises of companies from the engineering, construction and automotive

industries, as well as increasingly on the high-growth sectors of medical and

environmental technology. INDUS acquires stakes in companies with annual

sales of between Euro 15m and Euro 100m. The company concentrates on the

later stage. In FY 2009 the company achieved revenues of EUR 769.5m and net

income of EUR 11.4m.

As an investment company, MBB Industries AG purchases, develops and sells MBB Industries AG

holdings in medium-sized industrial companies. Its focus lies on companies that

are characterized by a strong position in the associated industry. The current

portfolio comprises six compani es in the three mar ket segment s iTechn
applicationso, Al ndustrial productiond and fATrading and s
sales amounted to EUR 116m and EPS stood at EUR 0.54.

www.cbseydlerresearch.ag Close Brothers
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GBK Beteiligungen AG
gung @ Close Brothers

NAV market model

In the NAV calculation we use the equity book value of the peer group companies
as a realistic proxy for NAV aiming for a straight forward valuation. This can differ
in some cases from reported NAVs where specific management assumptions are
included. First, we calculate the current average and median discount to NAV of
our peer group. The average discount is 13.5% and the median discount is
12.1%. The market average should be around a discount of 12.8%.

Peer Group: NAV Premium / Discount

Company name NAV Number of NAV per Share price Premium / Discount to NAV
(EURmM) shares (m) share (EUR) (EUR) (in %)

ARQUES INDUSTRIES AG 147.1 26.5 5.54 1.44 -74.0%

DEUTSCHE BETEILIGUNGS AG 255.1 135 18.94 16.55 -12.6%

GCI MANAGEMENT 31.3 27.9 1.12 0.99 -11.5%

GESCO AG 102.8 3.0 33.74 39.10 15.9%

INDUS HOLDING AG 240.2 18.3 13.16 14.98 13.8%

MBB INDUSTRIES 52.8 6.4 8.22 7.18 -12.7%

Average -13.5%

Median -12.1%

Our NAV market model shows the value increase of the holdings from EUR
26.8m in 2010E to EUR 31.4m in 2012E. We estimate a NAV of EUR 52.3m in
2010E before market discount or EUR 7.75 per share. We apply a discount of
12.8% on the average NAV per share before market discount from 2010E to

NAV market model
results in fair value of
EUR 7.06 per share

2012E. The calculation gives us a fair value of EUR 7.06 per share for GBK.

NAV market model

NAV
EURmM, except NAV per share (EUR) 2010E 2011E 2012E
GBK Beteiligungen AG: Financial estimates CBS Research
Total book value of holdings 26.8 28.8 314
Other assets 2.0 2.0 2.2
Cash 14.1 13.6 12.5
Financial debt 0.0 0.0 0.0
Other liabilities 0.9 0.9 0.6
Hidden reserves 8.4 9.3 10.5
NAV before market discount 52.3 54.5 57.2
NAV per share before market discount (EUR) 7.75 8.07 8.47
Market discount -12.8% -12.8% -12.8%
NAV after market discount 45.6 475 49.9
NAV per share after market discount (EUR) 6.76 7.04 7.39
@ NAV before market discount 54.7
Shares outstanding (in millions) 6.75
@ NAV per share before mkt discount (EUR) 8.10
Market discount -12.8%
Fair value per share (EUR) 7.06

This implies that GBK currently trades at a discount of 38.3% on the basis of a
current share price of EUR 4.35 which translates into an upside potential of
approximately 62.3%.
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Company profile

Short profile

GBK Beteiligungen AG is an Germany-based private equity company. Since 1969 Since 1969 a partner
the company acquires stakes in profitable and dynamic German unquoted for German  small and
companies operating in several industrial sectors. As a partner for small and midsize companies

medium-sized companies, GBK offers enterprises from industry, trade and the
service sector equity and equity related funding. Investment focus is on
companies with revenue above EUR 20m without a sector preference. From
investment stage perspective, funds are deployed in succession profiles (MBI,
MBO, Spin-off) and expansion stage funding regularly coupled with mezzanine
funding. The investments are carried out conjointly but independently with other
investees served by HANNOVER Finanz GmbH. In 2009 GBK Beteiligungen AG
generated aggregate income from investment activities of EUR 3.6m, which was
12% lower than the previous year. The company holds shares in about 29 small
and medium-sized German and Austrian companies with total asset value of EUR
24.99m as of 2009. With approximately EUR 15m cash on hand further
investments are possible.

Company milestones

GBK Beteiligungen AG is the successor company of the 1969 founded GeBeKa Since 2001 GBK has
Gesellschaft fur Beteiligungen und Kapitalverwaltung GmbH & Co. KG which had been embedded into
been active as an investee in the German Private Equity Market until 1996 under the HANNOVER Finanz
that company name and legal form. The former GBK operated with its own team Group network

responsible for screening and selecting portfolio companies. In 1996 GeBeKa
changed its legal form and company name to GBK Beteiligungen AG without
modifying its business activity or changing its investment focus. Since 2001 GBK
has been embedded into the HANNOVER Finanz Group network of investment
funds. While HANNOVER Finanz has acquired a stake of approximately 11% in
the company’s shares, GBK signed a management contract that has been
prolonged until the end of 2012 in 2007. In 2002, with inception of the
management contract, GBK Beteiligungen AG went public on the open market in
Stuttgart and Hamburg. In the course of time shares have also become tradable
for over-the-counter trading on the Berlin and Stuttgart stock exchanges and the
XETRA electronic trading system since 2007.

History of GBK Beteiligungen AG since inception

Foundation of Beteiligungen HANNOVER Finanz Group GBK shares become tradable
und Kapitalverwaltung GmbH & Co. KG acquires 11% share of GBK for over-the-counter trading
onthe Berlin and Stuttgart
stock exchanges and the
Change of legal form to GBK Inception of the management contract XETRA electronic trading
Beteiligungen AG and Stock Listing at the Open Market system

1969 1996 2001 2002 2007
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Company structure

The company structure of GBK (without considering its investments) is very lean
and straightforward. With Christoph Schopp as the sole member of the board and
no other employees, main focus of GBK's business activities is on considering
and evaluating investment opportunities. Although HANNOVER Finanz holds
shares in all the investment opportunities offered to the associated funds, GBK is
not contractually obliged to take a stake in it. Furthermore, GBK can invest funds
in companies that are not considered by HANNOVER Finanz. GBK is in its
investment activity independent both in the investment/divestment process and
the management of GBK Beteiligungen AG.

GBK Beteiligungen AG constitutes one of nine funds under the umbrella of the
HANNOVER Finanz Group. Seven funds, to which GBK belongs to, are
contracted with HANNOVER Finanz GmbH and two with HF Austria. The contract
is about an agency agreement which stipulates rights and duties for the funds
utilizing the HANNOVER Finanz Group network. On the other hand it defines the
services the funds get in return for the fixed and variable fees they pay. The
current agency agreement runs until the end of 2012.

The business partnership constitutes division of labour which benefits both the
HANNOVER Finanz Group and GBK. To the benefits of the funds Economies of
scale are realized by HANNOVER Finanz that screens and analyses the market
for suitable investment opportunities and monitors, do the accounting and
operates the risk control for the associated funds and their investments. This kind
of work involves fixed costs that are spread over the funds. On the other hand,
funds can fully deploy their abilities and concentrate on deciding which
investments they should realize and how much money should be invested. The
funds are independent in their investment and divestment decision process.

HANNOVER Finanz Group - Structure
HANNOVER Finanz GmbH HF Austria
Commerz WeHaCo HF Fonds ~ HF-Fonds VII GBK HF-Fonds IX  HF-Fonds X Hh::i?r{s HFA Zwei
UB AG UB GmbH VI UB GmbH UB GmbH AG UB GmbH UB GmbH MF-AG MF-AG

Appr. 45 investments in small- and midsized companies

Appr. EUR 400 Mio. total investment funds
Appr. EUR 750 Mio. under Management
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Shareholder structure

HANNOVER Finanz GmbH, which is invested in GBK Beteiligungs AG since
2001, currently holds 11% of outstanding shares. Other major shareholders are
Setubal Vermdégensverwaltung GmbH (10%) and Value Holdings AG (8.5%). In
sum, 29.5% of share capital is concentrated in the hands of major shareholders.
The remaining shares of 70.5% of share capital are held by individually smaller
investors without a dominating investor group. Stock options do not exist.

GBK shareholders
® HANNOVER Finanz GmbH 11,0%
® Setubal Vermdgensverwaltung GmbH
10,0%
8,5% Value Holdings AG 8,5%
Freefloat70,5%
70,5%
Management

Born in 1965, Christoph Schopp was appointed as a member of the
management board of GBK Beteiligungen AG in 2006. After initial training in
banking, Christoph Schopp studied at the Universities of Freiburg and Gottingen
(Dipl.-Kfm., 1994). Christoph Schopp started his career at Berliner Bank AG, as a
trainee. Afterwards he was responsible for national and international corporate
clients. Since 1998 onwards, he was working in the private equity business before
started working for HF in the period between 2001 and 2006. Christoph Schopp is

the sole member of the Management B  oard .

The company’s Board of Directors currently comprises six members with Mr.
Christoph Graf von Hardenberg as Chairman and Mr. Norbert Schmelzle as
delegate Chairman of the Board. Further Board members are Tim Kettemann, Dr.
Ing. Kurt Friedrich Ladendorf, Dr. Peter Rentrop-Schmid and Jirgen von
Wendorff. The Board of Directors consists of members with industry specific
knowledge and experience. The sector specific experience of the members is a
valuable knowledge transfer during the investment process illuminating
investment opportunities from different points of view.
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Business model

Business relationship

GBK Beteiliungen AG cooperates with the HANNOVER Finanz GmbH. The Agency agreement
business partners are bound by an agency agreement that runs until 31 imply a fixed rate and
December 2012. Within this agency agreement several rights and duties related a variable amount

to both parties are stipulated. The main duty for GBK is to pay a fee for work

performed by HANNOVER Finanz. This fee consists of a fixed rate and a variable

amount that depends on profits generated by GBK within a certain fiscal year.

The main duties of HANNOVER Finanz GmbH that arise out of the Duties of HANNOVER

agency agreement are: Finanz arising out of
the agency agreement

~

Z ldentification, selection, analysis and presentation of investment opportunities
(analysis of all available information on the company, research on the market
and competition).

N¢

Controlling of investment- and divestment process and due diligence (analysis
of annual statements, plausibility check on corporate planning, valuation of
company, compilation of an investment concept and the offer).

Z HANNOVER Finanz services GBK Beteiligungen AG with all accounting and
administrative activities necessary to run the company constitutionally and
trustworthy (reporting, risk management tools, computerized support, cash
management etc.).

N¢

Continuously monitoring current investments and assistance of GBK’'s
management (supporting board of directors” seat visits at portfolio companies,
assisting GBK in preparing and executing in board of director seat and annual
general meeting).

The agency agreement with HF has several main positive effects on the business Win -win business
model of GBK. Firstly, it allows GBK to concentrate on the most important relation
activities of the company, that is, to invest in profitable and dynamically growing

small to midsized companies and generate dividends for their shareholders

through income from investments and capital gains on divestments. Secondly,

screening, accounting and administrative functions are usually accompanied by

high fixed costs. HF is servicing nine funds and is generating economies of scale

which the funds are profiting from. Benefits are realized through lower screening,

accounting and administrative costs on the funds scale. Nevertheless, because

screening, accounting and administrative functions for an investee are very

important, HF's services have to be of high quality.

The HANNOVER Finanz Group is a private equity house with proven track record Business relationship
in providing capital for medium-sized companies for nearly 30 years. HANNOVER an asset

Finanz invests in medium-sized companies in structurally sound, stable and

growing industries. The private equity house is active in the market for both,

minority holdings (funding growth) and majority holdings (management buy-

outs/buy-ins and succession of ownership). Due to the same investment

principles concerning selecting portfolio companies and due to the same

investment stage focus of the other HF-funds and GBK, the probability of

interests of conflict concerning investment activity within the HF-network is rather
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small. Therefore, we consider the business relationship with the HANNOVER
Finanz Group as an asset. Besides lowering accounting and administrative costs
for the funds, the business relationship widens the investment universe for GBK
simultaneously. As one of nine funds that coordinate their investments
independently, GBK can invest in bigger companies otherwise not accessible
without taking too much risk. Additionally, acting mutually with other funds, GBK
is able to strengthen its bargaining power towards portfolio companies by
acquiring collusive majorities. However, GBK does not interfere in daily business
regarding portfolio companies nor is it intending to exploit them. The primary
objective is to act as a partner and participate in strategic decision-making
processes at a board level in order to increase the value of the company where
capital is invested in.

Investment process

The company acts independently and both investment and divestment decisions
are taken mutually by GBK management and the Board of Directors. HF identifies
attractive investment opportunities on the basis of the agency agreement. Then,
after successful screening, the potential investments are presented to the
management of GBK and to the Board of Directors who have the right of veto
regarding the proposed investment.

HF supports the investment process by delivering all relevant data for decision.
Before an investment decision is taken, all relevant and necessary data and
measures for the investment process are documented and conditioned by the risk
management system. The risk management system complies with high obligatory
documentation requirements. The information generated by the risk management
system, which also includes company details like management quality, financials
or relevant market figures, is handed over to the Board of Directors of GBK for
analysis before investment decision is taken.

Investment process of GBK Beteili gungen AG

Investment Universe

German small and
midsized comapnies with
turnover > EUR 20m

Investment decision

is taken mutually by »
the GBK Investmen top portunities

HF is screening

E L GO R R T GBKis screening the theinvestment
management and investment universe ofee
the Board of GBK board of directors

Directors

Attractive companies are

identified and processed

by GBK management and
HF

Draw up of participation
maodel by GBK
management and HF

GBK Beteiligungen AG is contractually not obliged to invest in companies
identified as attractive by HF nor is it restricted to the HF investment universe. So
far GBK has invested in minority shares.
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GBK Beteiligungen AG

Investment Strategy

GBK Beteiligungen AG invests in German and Austrian small and medium-sized
companies that operate on a profitable basis with the aim of achieving capital
gains. That is, portfolio companies should have a unique business model and
serving dynamically growing markets. The company currently holds minority
stakes. But co-investments with the other funds embedded in the HF-network
make it possible to participate in pooled majority stakes and investment
opportunities of bigger size otherwise not accessible. Attractive investment
opportunities are characterized by turnover of at least EUR 20m and a highly
qualified and committed company management.

The companies considered as attractive investments are not preselected by
sector or excluded from investment universe because they are operating in a
certain industry. The investment universe encompasses the manufacturing,
trading and service sector. By not focusing on certain industries, the GBK’s
portfolio is more balanced and resilient than industrially focused investees.
Hence, the intrinsic value (fair value) of GBK’s shares, which implies cash,
hidden reserves and book values of investments derived by an independent
appraiser, only slightly decreased from EUR 7,25 per share in 2008 to EUR 7,13
per share in 2009. This indicates a relatively resistant portfolio concerning
economic downturns.

Investment focus

)

Spin-Off Pre IPO

Start Early Turna-
> MBO/MBI

X N
Up Stage round =i

|

Later stage

GBK is focusing on the later stages of a company that affect mature enterprises.
In particular the company is concerned with corporate succession through
MBO/MBI, outright sales or owners” buy-out, expansion stage funding,
mezzanine funding and Spin-offs. Concerning the funding policy all funds
invested by GBK are equity. GBK acts as a medium to long-term investor not
chasing fast and high profits on behalf of the financed companies and their
employees. Rather, more emphasis is laid on identifying the right investment
opportunity with management that is searching for equity or silent partnerships to
realize a rational growth or business vision. Therefore, GBK as an investor does
in the normal course of business not interfere in the day-to-day running of the
business as long as there is no need for it. Instead, more emphasis is laid on
searching for companies with a competent management, good market position
and good earnings prospects. However, GBK wants to participate in strategic
decision-making processes at board level in certain circumstances. The primary
objective of GBK is increasing the value of the portfolio company where capital is
invested in.
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Income sources of the business model

The funds managed by GBK are invested in portfolio companies with the
objective to increase the value of the company and realize these capital gains
through exits. Hence, a major part of the profit generating process has to do with
identifying attractively valued small to mid-sized companies, investing in them,
holding the stakes until the companies are on top of their business cycle and then
selling the stakes with exit multiples lying above the ones initially paid for them.
Rising exit multiples for portfolio companies generally correlate with rising
revenues (organic or inorganic) and profits. Whereas rising revenues and
accompanying profit increases are a matter of operational alignment and
corporate strategy which are realized medium term, short term operational
profitability of companies could be achieved through a substitution of equity for
debt.

Another source for GBK’s profits are returns from investments during the holding
period in the form of dividend payouts and returns from lending. These sources
are in comparison to income from divesture relatively stable and continually rising
parts of GBK’s proceeds. Due to the fact that GBK concentrates on minority
stakes and exits are regularly realized mid-term, these funds are usually the main
part of GBK’s operating earnings.

Earnings from  dividends and lending (in EUR m)
4.0 0.35
mmmm Dividends from investments (left 0.29
scale) _ L 0.30
Interests from lending
3.0
- 0.25
0.23
- 0.20
2.0
- 0.15
- 0.10
1.0 -
- 0.05
0.0 - - 0.00
2005 2006 2007 2008 2009

It should be noted that rising dividends and interests from investments on the one
hand could indicate superior portfolio management skills with high probability of
profitable exits. If portfolio earnings (dividends and interests) increase for every
portfolio company, then companies are doing well and their probable exit multiple
rises. To analyze this relationship we have to divide earnings by the number of
portfolio companies and look on how much on average every portfolio company
has contributed to the earnings result. Hence, positive earnings and the
probability of income from successful exits are correlated positively.

On the other hand, rising earnings could be the result of a rising number of
portfolio companies that overcompensates decreasing earnings on the company
level. This would indicate bad portfolio management skills whereby the
aforementioned overcompensation effect would be limited by the funds available
for new investments. Therefore, the portfolio structure analysis following this
section highlights these interrelations that are necessary to evaluate an investee
and its investment strategy.
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Portfolio structure

Most of the companies in the GBK portfolio are investments that have been taken
together with funds managed by HF. Only 3% of the existent investments in
GBK’s current portfolio stem from the time before the cooperation with
HANNOVER Finanz. Assets under management within the HANNOVER Finanz
Group amount to EUR 750m, whereof EUR 400m are invested in small- and
medium-sized companies. The majority of assets which are invested by other
funds managed by HF are supplied by institutional investors. In case of GBK
Beteiligungen AG, the major investors are shareholders participating through the
business management agreement from investment activiies of HANNOVER
Finanz otherwise not accessible.

In the past GBK has steadily expanded its portfolio both in volume and number of
portfolio constituents. Whereas in 2002 the portfolio consisted of 11 stakes in
companies with a total book value of EUR 10.5m, by 2009 this number more than
doubled. Today GBK controls stakes in 29 companies with a total book value of
EUR 25m. 2009 marks the first fiscal year since 2002 in which GBK did not invest
in new companies. Instead GBK has increased stakes in some of its portfolio
companies by financing capital needs of portfolio companies resulting from
adverse macroeconomic effects. Additionally, GBK returned silent partnerships
and lending. The interrupted portfolio expansion was the consequence of the
ongoing unstable and slowly recovering German economy that forced GBK's
management to switch to an even more cautious investment behavior.
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As can be seen from the left chart above the number of portfolio companies
remained unchanged compared to 2008 at 29 portfolio constituents but the total
book value has risen from EUR 23.24m in 2008 to 24.99m in 2009. This can be
traced back to portfolio rebalancing. During 2009 EUR 1.6m of silent partnerships
and lending were returned. Additionally GBK increased stakes in some of their
portfolio companies in the amount of EUR 4.9m. Furthermore, depreciation of
stakes in four portfolio companies amounted to EUR 1.56m in 2009. In sum, net
change in total book value added up to a gain of EUR 1.75m.

But despite the depreciation of some invested funds, GBK has succeeded in
protecting invested funds on an aggregate portfolio level. This can be seen on the
right chart from above. Between 2005 and 2007 GBK'’s portfolio had become
more diversified because the number of portfolio companies increased by more
than invested funds. Diversification means that the cash flows from the portfolio
companies back to GBK depend on more sources and are on average generated
by a smaller amount of invested funds. Simultaneously average earnings of each
portfolio company increased which indicates superior company selection ability.
Then, during the financial crisis period between 2008 and 2009 GBK's

...p ortfolio rebalancing
lead toincrease in
total book value

No overcompensation
good exit opportunities
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management had concentrated more on portfolio rebalancing activities that lead
to an increase of average invested funds for each portfolio company. Average
earnings from dividends and lending for each portfolio company paralleled this
development. As mentioned before, rising dividends and interests from
investments indicate superior portfolio management skills with high probability of
profitable exits, if a rising number of portfolio companies does not
overcompensate decreasing earnings on the portfolio company level. Exactly
this interrelationship described GBK’s portfolio in a very clean way. Only in 2009,
the increase in average invested funds for each portfolio company exceeded the
increase in average earnings for each portfolio company by a small amount.
Considering the current economic situation, this result indicates a very well
diversified and resilient portfolio construction.

In 2009 the percentage of portfolio companies that generated revenues of more
than EUR 50m amounted to 65%. The share of medium sized portfolio
companies has increased steadily. This can be contributed to the business
relationship with HF hereby profiting from investing mutually with other funds
organized within the HF network. By investing mutually, funds are pooled so that
stakes in bigger companies can be taken. Investing in more mature companies
reduces portfolio risks and offers the possibility to participate in capital intensive
industries.

With regard to the investment case, MBO/MBI with 74.3% constitutes the biggest
share in 2009. It has become the dominant investment case that has crowded out
replacement and expansion funding in the course of time.

Looking at the industry diversification of GBK’s portfolio no dominant sector could
be identified. As of December 2009, 20.1% of the funds were invested in the
automotive industry and 20.7% in the retail market. The remaining share is highly
diversified picturing the German economy. No sector showed increases or
decreases in shares within the portfolio in the previous years. Therefore, GBK's
portfolio is not dependent on certain industries but on economic development in
general.
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With regard to the holding period the majority of portfolio constituents refer to
investments that have been included in the portfolio since two to five years.
40.3% of total stakes are not older than two years. Only 11% of total portfolio
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book value relates to companies that constitute holdings older than five years. We
estimate that the average holding period should be between five and six years. In
essence, GBK’s portfolio features high amounts of potential exit candidates
gradually reaching maturity.

Holdings

Astyx Gmbh, Ottobrunn

Astyx concentrates on the design and production of planar Micro- and Millimeter
Wave products. The company has experience for the design of integrated
Microwave circuitry, the micro assembly of MM-Wave hybrids and the radar and
microwave specific digital signal processing. The company serves customers
operating in the fields of communication and sensor systems for automation and
automotive industry. Astyx GmbH Communication & Sensors is an independent,
private owned company. For most of the products, fundamental patents (PCT,
USA, J) are already granted. The company generated revenues of EUR 5m and
employed 28 staff members in 2009. GBK and HF are invested since June 2000
holding shares of 2% and 31.9% respectively. The reason for GBK's investment
activity was to help start up new business during the early stage of Astyx.

AXRO Beteiligungs GmbH, Hannover

AXRO GmbH is a distributor in the field of office communication devices, offering
a wide range of products of well known manufacturer like Panasonic, Sharp,
Canon, Hewlett Packard or Lexmark. The product range consists of original
consumables, toners, drums, developers, ink jet cartridges, ribbons, copiers,
faxes, printers and multifunctionals. In sum, the company offers approximately
6.000 different products and satisfies customers” needs in more than 30
countries. AXRO unites multiple brands, profound know-how, competitive pricing,
outstanding availability and on-time delivery through a modern IT-based logistic
that optimizes and guarantees prompt deliveries. Over 20 years ago AXRO was
founded in Hamburg. In 2009 the company employed 55 staff members and
revenues amounted to EUR 160m. In 2006 HF and GBK has acquired AXRO in a
management buyout holding since then interest of 60% and 9,2% respectively.

Bising & Fasch GmbH & Co. KG, Oldenburg

The Biising & Fasch GmbH & Co. KG (BUFA) holding is a medium-sized
enterprise with five operative business divisions in the fields of chemicals,
reactive resins, cleaning systems and glass. The holding company forms the core
of the business that was set up in 1883. BUFA Chemikalien GmbH & Co. KG
(Chemicals), BUFA Gelcoat Plus GmbH & Co. KG (formerly known as BUFA
Reactive Resins), BUFA Reinigungssysteme GmbH & Co. KG (Cleaning
Systems) and BUFA Glas GmbH & Co. KG (Glass) operate under the strategic
BUFA holding. BUFA Glass offers several functional glasses, safety glasses,
special glasses, glass systems, Acryl glasses and other glass varieties. BUFA
Reinigungssysteme develops cleaning, care and disinfectant products for textiles
and surfaces in different fields of application (laundries, leather cleaners, vehicle
cleaners, the food industry, industrial cleaners and so on). BUFA Gelcoat Plus is
a supplier of a wide range of resin specialities, gelcoats, bonding pastes, pigment
pastes and fire retardants. The company serves manufacturers in the transport
industry, environmental engineering, the energy industry, boat construction, the
construction industry and the sport and leisure time industries. BUFA Chemikalien
supply basic chemicals for many applications, food and feed additives, special
products for the environmental sector and wellness products for swimming pools
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and saunas. The business model of BUFA Chemikalien unites logistics, advisory
and consultancy services with low cost and environmentally friendly chemistry.

In 2009 a workforce of 500 was accompanied by revenues of EUR 122m. GBK
holds a minority stake of 2.6% and HF group is invested with 12% of share
capital.

EXCON Externe Controlling Services GmbH, Neu-Isenburg

EXCON Externe Controlling Services GmbH offers in Germany and Europe
customized services for successful risk management. Since 1987, EXCON's
business segments have been operated under the control of EXCON Externe
Controlling Services GmbH, with its registered office in Neu-lsenburg. EXCON
develop concepts based on detailed studies, but also implement the measures
derived from them in close co-ordination with the client. EXCON risk management
services consist of the three modules CONSULT, CONTROL and CONSENT.
CONSULT identifies customers” risks and strategies for avoiding them to the
greatest possible extent by analyzing corporate processes structures. The next
step in the process chain, implementation in day-to-day operations of the
measures determined by consultancy and risk analysis, is covered by the
services provided under the CONTROL module. The services provided under the
CONSENT module help to minimize losses if something goes wrong. Additional
services are provided through EXCON Business Process Services which are
intended for improving the economic performance of a company through the
establishment of lean and transparent business processes.

The company profits mainly from outsourcing activities of companies concerning
their risk management systems. Sales of EUR 17m in 2009 were earned with a
workforce of 104 employees. At the beginning of 2007 GBK acquired 3.2% of the
shares through a management buyout.

FMW Industrieanlagenbau GmbH, Wien

FMW Forderanlagen GmbH & Co. KG, a midsized company located in the central
Austrian area with more than 40 years of experience, is specialized in the field of
manufacturing machinery and systems. The company concentrates its business
activities in two core business areas - pulp/paper and mineral technology. FMW
designs, manufactures, delivers, installs and supervises start-ups for products
from single units up to turnkey plants, and also assists in the field financing.
Together with its subsidiary Cimprogetti S.p.A, FMW keeps close relationships to
several strategic partners in order to broaden and accelerate company growth.
FMW is targeting the East European markets which offer the possibility to
increase market share and revenues, which amounted EUR 53m in 2009. GBK
acquired a stake of 6.1% through a combined management buyin /- buyout in
June 2006. HF group holds a stake of 68%.

GETI WILBA Gmbh & Co. KG, Bremervérde

Poultry, game and ready meals - those are the scopes of business of GETI
WILBA. The company located in Bremervorde in the north of Germany has a long
tradition, especially in the refinement of hens and hares. The production of deep-
freeze ready meals is a segment of strong growth. GETI WILBA is a supplier for
the food industry, bulk consumers, delivery wholesalers as well as home service
and food retailers. The strength of the market appearance resides in the special
quality resulting from the careful selection and processing of raw materials and
the high standards of production. GETI WILBA sees itself as a deep-freeze
specialist who, from the live animal to the finished product, offer all of it from one
hand. Due to state-of-the-art production technologies GETI WILBA keeps
developing products that give the market new impulses. All locations taken
together, there are more than 800 employees. The company with turnover of EUR
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81m in 2009 employs 820 workers. In October 2008 GBK acquired a minority
stake of 7% whereas HF group joint the management buyout transaction as a
majority shareholder with invested funds of 75% of share capital.

HEGO Partner Holding GmbH, Bremen

Hego is specialized in the field of logistics management for heavy duty transports.
Since the foundation in 1988 the HEGO-Group has been growing constantly and
developing into a network of 220 employees in 28 offices in 22 countries from
Europe, Asia, Africa and America. The main business activity of the midsize
Hego-Group is the planning and execution of discerning heavy loads for
construction companies. With its 28 offices in 22 countries and 220 employees
the company unites knowledge about relevant markets and infrastructural
characters in different countries necessary to find and implement the most
efficient and secure solution for transporting big and heavy industrial facilities and
constructions. With revenues of EUR 125m in 2009 and its global footprint the
company is well positioned to participate from intensifying and growing
international trade activities. GBK is invested since July 2003 and holds a 5%
stake in the company.

HEISSNER GmbH, Lauterbach

Heissner produces basic elements needed to build a pond, and provides reliable
technical assistance on all matters concerning jet fountains and pond
maintenance. The range is revised annually and adapted to consumer trends and
preferences. High product quality and simplicity in handling and operating the
products are main goals the companies tries to reach servicing its customers.
August Heissner, who is frequently acclaimed to be the "inventor" of German
garden gnomes, founded HEISSNER in Thuringen in 1872. Today HEISSNER
with headquarters in Lauterbach in the German State of Hessen, is a international
marketer for state-of-the-art garden furnishings. Sales organizations closely
connected to the company are present in practically all European countries as
well as in Australia and the USA. This also includes the companies” own sales
offices in Great Britain, Austria, the Netherlands, Poland, the Czech Republic and
France. HEISSNER customers include dealers in the DIY branch as well as
qualified retail dealers. GBK has acquired a 9.8% stake in the company in August
2006. HF group is invested with a majority of 78.4% of share capital. The
company generated revenues of EUR 22m and employed a total of 53 people in
20009.

HENKELHAUSEN Holding GmbH, Krefeld

Henkelhausen based in Krefeld tailors industry-motors, aggregates, cogeneration
units and electric switchboards to the customers” individual needs. The product
range includes entire drive systems, emergency power and emergency pump
systems including the associated switchgears, marine engines for all applications
and agricultural engineering. Beyond that, the company offers a comprehensive
service spectrum to its customers. The offer ranges from mutual project design to
an extensive service offering. With more than 220 employees, Henkelhausen
maintains an area-wide service network. Henkelhausen is an integral part of the
manufacturer organisation of DEUTZ and is an authorised dealer of Volvo Penta
as well as General Electric. The affiliated company H.G.S., with its 70 employees,
is a service provider for the complete Cogeneration Plant equipment and gas
engines of MWM, MAN and Waukesha. The quality systems of Henkelhausen are
certified in accordance with DIN/ISO 9001. Graduate engineer Lutz Goebel MBA
is managing partner of the Henkelhausen group and holds 55% of shares with
Mrs. Petra Goebel. GBK holds 9% of the company’s shares. Henkelhausen’s
revenues amounted to EUR 60m in 2009.
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Hirschvogel Holding GmbH, Denklingen

Hirschvogel Automotive Group is among the world’s largest automotive suppliers
in the area of forging and machining. As a technological leader in traditional drop
forging, warm and cold forming, aluminium forging, as well as machining, the
familiy enterprise has good reputation in the automotive supplier branch. The
business areas of the Hirschvogel Automotive Group are gas and diesel injection,
transmissions, powertrain, chassis and engine. The home plant of the
Hirschvogel Automotive Group, which was founded as a drop forge in 1938 and
was reorganized in 1981 to become Hirschvogel Umformtechnik GmbH, had by
2008 accumulated the subsidiaries Hirschvogel Komponenten GmbH in
Schongau, Hirschvogel Eisenach GmbH and Hirschvogel Aluminium GmbH in
Marksuhl, Hirschvogel Incorporated in Columbus/Ohio and Hirschvogel
Automotive Components in Pinghu. To accommodate the rapid growth,
Hirschvogel Holding GmbH was newly founded with effect from January 1, 2009
as a parent company. Additional companies belonging to the Holding include the
Brazilian joint venture MAHLE HIRSCHVOGEL FORJAS S. A. (49 %) as well as
the new Indian company Hirschvogel Kalyani India Pvt. Ltd. (51 %). Hirschvogel
employed 2,843 people all over the world in 2009. Revenue in 2009 totalled EUR
392m. GBK holds a silent partnership since the end of 2003.

Industrie Holding Isselburg GmbH, Isselburg

Industrie Holding Isselburg GmbH is a medium-sized German company. The
company is specialized in the development, engineering and production of ready-
machined components made of high quality castings in nodular-, compacted
graphite- and grey iron. With state of the art flexible fully automated machining-
lines the company produces, among others, housings, axles, flywheels, brake
discs and oil pans. Out of machined castings completed with purchased
components as well, Industrie Holding Isselburg GmbH assemble ready-to-use
(sub)assemblies for OEM-customers in Europe, USA and Japan. Our client
references are among the world leading companies in development, engineering
and production of machines, trucks, engines and trains. The quality systems of
Industrie Holding Isselburg GmbH are certified in accordance with DIN EN I1SO
9001: 2008. The company serves clients that are among the world’s leading
companies in development, engineering and production of machines, trucks,
engines and trains. In June 2007 GBK has acquired a stake of 6.5% in Industrie
Holding Isselburg GmbH as part of a management buyout, HF group holds 70%.
The group, with 230 employees, generated turnover of EUR 51m in fiscal year
2009.

KEYMILE International GmbH, Wien

KEYMILE is a manufacturer of data transmission systems and was established in
2002, after a merger of three leading access technology companies from
Germany, Austria and Switzerland. KEYMILE employs its workforce in 15
branches worldwide. KEYMILE's production site is located in Hanover
(Germany). As an international company KEYMILE manufactures also with
partners in Switzerland and Brazil. The company’s customers are
telecommunications network operators, professional radio and TV channels,
business operators in the railway, local public transport, motorway, tunnel, airport
and waterways sectors as well as energy companies. KEYMI LEG s
platforms make possible a variety of voice and data services via copper or fibre
optic cable. The systems combine Ethernet/IP and traditional ATM/TDM and
SDH/PDH technology, which allows customers to transfer all data via just one
single system and therefore standardize their network. With 400 people
employed, the company generated turnover of approximately EUR 100m in 2009.
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In June 2007 GBK has acquired a stake of 10.5% in KEYMILE in a management
buyout, HF group holds 60% in total.

Kirsch & Litjohann GmbH & Co. KG, Hamburg

Kirsch & Litjohann is a wholesaler and retailer of office furniture. The company
offers, as a manufacturer independent retailer, design services in the field of
office furniture. Kirsch & Litjohann consults its customers arranging their bureaus
according to their needs and wishes by using modern visualization techniques
and considering efficient usage of limited office space. Additionally, transport
logistics are organized. The Hamburg based company was formed in 2002
through a merger between Kirsch and Office Kontor Lithjohann. Both companies
had been operating as independent office furniture and equipment wholesalers
and retailers before they merged in 2002. The company offers its services to all
branches. In the previous year 2009 the company generated turnover of EUR
14m with a workforce of 21 employees. At the beginning of 1998 GBK acquired
49% of the company’s shares through a management buyout.

Kdhler Automobiltechnik GmbH, Lippstadt

Kéhler Automobiltechnik GmbH is a Tier 1, niche market producer for vehicle
metal forming components in Europe and acts as a design partner for the
automobile industry. Kohler Automobiltechnik develops and manufactures
products for very varied application areas in modern vehicles. As a partner for
development and serial production, the company offers their customers a wide
product spectrum, which can be broken down into metal working (stamping and
drawn parts made of steel / stainless steel / aluminium including assembly,
welding and surface coating), fuelling technology (fuel caps, filler pipes, fuel tank
mounting parts) and corrosion test systems (salt spray boxes and containers,
condensation water tanks, corrosion fatigue test systems). The organization
fulfills the requirements of DIN EN ISO 9001, ISO/TS 16949 and DIN EN ISO
14001. Since September 2006 GBK hold share capital in Kéhler currently owning
11.3%. Kohler Automobiltechnik GmbH generated revenues of EUR 42m in 2009
with 245 workers employed.

OwnerShip Emissionshaus GmbH, Hamburg

OwnerShip Emissionshaus GmbH was founded in October 2003 with the aim of
offering private investors independent capital investments in the field of ship
shareholdings. Independence of banks, dockyards, charterers and shipping
companies means no conflict of interest in implementing only such fund
conceptions that are expected to be profitable in the long run. In addition, the
company is a service provider, lending assistance to medium-sized shipping firms
in producing equity capital to build and purchase new ships. Since being founded,
OwnerShip has raised an investment volume of about one billion US-dollars for
more than 40 ships, whereby the 20 funds that have been issued to date have
performed at least according to expectations. Since its inception, the company
has been involved in 64 ship fund transactions with a volume of approximately
EUR 1,5bn. The company employed 30 people and achieved turnover of EUR 3m
in 2009. GBK holds a silent partnership since the end of 2006.

RADO Gummi GmbH, Radeformwald

RADO produces top-quality special rubber mixtures for the automobil-, electrical
and white goods industry. The company has got the reputation as a specialist for
developing and producing rubber mixtures with unique characteristics. For
example, Rado offers rubber products which prevent gas emissions from the gas
pipes in the engine block and which sustain strong temperature fluctuations.
RADO has developed 1,200, of the 2,000 mixtures it offers, itself. The company
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was founded in 1959. In the course of time more and more clients relied on the
products and services of RADO. In 1974 HELLA, a automotive parts supplier that
develops and manufactures components and systems for lighting technology and
electronics for the automotive industry, acquired RADO, which had delivered
HELLA with versifications for headlamps for years. At the end of 2005, HF and
GBK acquired from HELLA KGaA through a management buyout 49% and 6.5%
of the shares respectively. RADO’s revenues reached EUR 28m in 2009. The
company employs approximately 80 workers.

Raith GmbH, Dortmund

Raith GmbH is an independent high technology enterprise, which develops, sells,
delivers and supports products to an international client base. The client base
encompasses customers like IBM, Seagate, Carl Zeiss and the well-known
Research Institute MIT. The company has pioneered markets for new products,
and offers significant customer benefits, enabling leading edge innovation in
technology with emphasis on R&D and small batch production for growing
markets. Raith offers innovative solutions for nanolithography and -fabrication
with emphasis on R&D and small batch production for growing markets. Raith is a
partner in the semiconductor industry, microsystem technology and original
equipment manufacturers. Proprietary solutions exist for failure analysis,
inspection and analytics. Within targeted markets the company raises the claim to
lead with excellence. Since 1980 Raith has invested in people and new products,
maintaining close contact to customers with leading edge applications. GBK is
invested with 17.6% of the company’s share capital, HF group share amounts to
88.2%. Raith GmbH generated revenues of EUR 23m in 2009 with 100 workers
employed.

RUNNES POINT Warenhandelsgesellschaft, mbH, Recklinghausen
RUNNERS POINT, founded in 1984, is a German based retailer of athletic
footwear and apparel. Headquartered in Recklingshausen, RUNNERS POINT
operates approximately 120 athletic retail stores in Germany, the Netherland and
Austria under the brand names RUNNERS POINT, SIDESTEP and RUNZ
RUNNERS POINT was initially established by the Arcandor Group. In August
2005 HF group has acquired 75% of RUNNERS POINT from the Arcandor Group
in a management buyout. At RUNNERS POINT customers can find the latest
styles and technologies in the basketball, running, cross-training and various
athletically-inspired fashion categories. RUNNERS POINT maintains its
competitive position by keeping its merchandise assortments fresh, updating the
look and feel of its store environment and providing exceptional customer service.
With the usage of the internet as an additional and efficient distribution channel
the company succeeded in competing with stores like Footlocker and other big.
With its  runnerspoint.de/runnerspoint.at/sidestep-sneakers.com  websites,
RUNNERS POINT operates a direct-to-customers business offering athletic
footwear, apparel and equipment through its Internet and catalog channels. With
its 1,368 employees the company generated revenues of EUR 128m in 2009.
GBK holds 15% of share capital.

Hubert Schlieckmann GmbH, Marienfeld

Hubert Schlieckmann was established in 1967 and is fully owned by HF group
(100%) since 2008. The company has locations in Marienfeld, Germany and in
Chomutov, Czech Republic with 150 employees in total. The Hubert
Schlieckmann GmbH designs/develops and produces custom tailored
components and tools with cold pressing machines. With its products and
services the company operates the automotive industry, electrical engineering
industry or other sectors with most demanding production know-how and the
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need for a modern fleet of machines. Specialisation in complicated processing
techniques, such as those of aluminium for example, is the core competence of
the company. Whereas follow-on composite and transfer presses are mainly
employed for large series at Marienfeld, the wage-intensive small series with
manual presses are manufactured more economically in the Czech Republic. In
2009, turnover achieved EUR 46m and 150 workers were employed. GBK holds
10.4% of share capital.

Schrack Technik International GmbH, Wien

Schrack, headquartered in Vienna and originally founded in 1929 is a technology
company providing products for the energy and data distribution. The company’s
activities focus on products and solutions for energy optimization, safety and data
transfer. Worldwide, the company distributes to over 16,000 customers consisting
of electricians, OEMs, energy companies, planners and architects. In the early
1990s, the SCHRACK product range underwent a large-scale expansion as the
company took its first steps towards expansion into Eastern Europe. Today,
Schrack has its own subsidiaries in 9 countries, and is represented by partner
companies in more than 40 others. The management team at Schrack
Energietechnik GmbH, consisting of three Managing Directorsi Wilhelm GroReibl,
Viktor ERblchl and Norbert Kasper took on 15% of the new company Schrack
Technik International GmbH in 2005. The "Hannover Finanz Gruppe" is a strong
partner, holding 84% of the shares. Both partners were supported by an Austrian
banking consortium made up of Investkredit and Raiffeisen-Landesbank WNO.
GBK is invested with 10,5%. The company’s revenues, generated with 602
employees, totalled EUR 159m in 2009.

Spectral Audio M6bel GmbH, Bietigheim-Bissingen

Founded by the three brothers Frank, Heiko and Markus Kréamer in 1994, the
company today exports its TV, home cinema and Hi-Fi furniture to more than 40
countries. Spectral is a successful furniture specialist in Europe, has 145
employees and achieved revenues of EUR 19m in 2009. The company designs
and produces high quality products using base materials like glass, metal and
wood. Furthermore, Spectral products not only differentiate from competitors or
mass products through their special design, they also comprise of sophisticated
solutions for integrated technique. The production plants are located in Germany
ensuring high quality and customer related flexibility in production. GBK is
currently invested with 4.5%. At the beginning of 2008 HF group acquired a major
stake of 39.7% in Spectral and is set to boost further expansion.

WKS Druckholding GmbH, Wassenberg

As web offset printers with many years of experience in high-volume printing the
Kraft-Schldtels GmbH produces print runs in the millions. In 1975, Traders Gert
Kraft and Josef Schiétels found Kraft-Schldtels GmbH in Wassenberg near
Monchengladbach, Germany. Since then the company experienced continuous
growth. The product and service spectrum is diversified and consists of
Magazines, flyers, catalogues, postcards, calendars and posters in A1 and A2
size. The company operates with approximately 100 employees.

The Westend Druckereibetriebe GmbH with their subsidiary Westend Verlags-
und Werbegesellschaft compose with the Kraft-Schlétels GmbH the WKS
Druckholding GmbH located in Wassenberg. The Westend Druckereibetriebe
GmbH today belongs to the five biggest multistage printing works nationwide.
Additionally, the company, as an all-round service provider, offers a wide
spectrum of experience and effort in the field of printing production and
communication. The company offers everything from holistic consultation and
concepts via on-target creation and fully integrated data processing, right through
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to customer-friendly publishing and advertising service. With the efficiency of a
large-scale provider equipped with modern technologies, the company combines
high-quality with competitive pricing. Clients like RWE, Alba Moda, e-Plus,
Thomas Cook, OBI, Thyssen Krupp or Deutsche Lufthansa demonstrate the
competitiveness of the offered products and services. Westend Druckereibetriebe
GmbH generated with its two affiliates, employing a workforce of 400 people,
revenues of approximately EUR 180m in 2009. HF group and GBK have stepped
in as funding partners to assist the VVA Group in further internal and external
expansion activities. GBK is invested with 4.8% of WKS’s share capital.

WOFI LEUCHTEN GmbH, Meschede

WOFI LEUCHTEN was founded in Meschede by the families Wortmann and Filz
in 1959/1960. Since then WOFI has experienced growth through offering and
developing new light technologies and producing high quality products. WOFI
operates through four affiliate companies that accomplish different operational
tasks. WOFI LEUCHTEN Wortmann & Filz GmbH & Co.KG is responsible for the
design, development and procurement as well as marketing, distribution and
logistics. 60% of the distributed products are sold through a network of branch
offices and subsidiaries. Auction GmbH observes and handles the European
auctions markets for residential lighting. Euro-Technics Trade GmbH is
participating in tender offers by big wholesalers. WOFI Technics Trade Ltd. has
been established in 2006 and is located in Hongkong. The primary reason for
installing that affiliate is to participate in Asian growth opportunities. HF and the
management team jointly acquired the company in 2006. GBK is invested since
December 2006 holding 9% of share capital. In 2009 the company generated
turnover of EUR 59m. Currently 170 employees work at WOFI.

ZIEMANN Sicherheit GmbH, Schallstadt

For more than 50 years, Ziemann Sicherheit GmbH has been offering a steadily
growing service spectrum to its customers in the fields of cash- and value
transports and security service. Aside from classic security services, public safety
answering points (PSAP) and portal duty, Ziemann's customers can also be
serviced by means of a continuously growing logistics network for cash- and
value transports in southern Germany. Ziemann Sicherheit employed 1000
people and generated revenues of EUR 52m in 2009. GBK is invested with 7.5%
whereas HF holds 80%. The investments were taken in July of 2008.
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Market environment

Introduction

When describing the market environment for GBK Beteiligungen AG it is
important to look at it from two perspectives. Whilst it is necessary to analyse the
PE market in order to catch investment and divestment activities, equally
important for the company’s future success are the markets in which the portfolio
companies operate.

Investment and divestment activities in PE markets are important because they
influence the beginning and the end of an investee’s investment cycle. Whereas
the beginning refers to investment strategies and prices paid for stakes in
companies, the end relates to exit strategies. Both investment and exit strategies
are influenced by the well being of the PE market and stand for an important but
highly volatile and risky part of investee’s profits. While on the investment side
lower investment activity due to bad PE market conditions could be exploited by
well capitalized investees to buy attractively valued companies, on the exit side
demand for exit candidates would be limited and therefore unattractive to sell.
During the financial crisis, private equity firms were largely locked out of the credit
markets making it tough for them to finance leveraged buyouts, while the equitiy
markets were so weak that initial public offerings of existing investments became
very difficult. Within such market conditions strategic buyers for investee’s are
often the only parties on the demand side for their companies.

With respect to the portfolio companies, investees are also influenced by other
market developments namely by the sectors the portfolio companies operate in.
The cash flows from portfolio companies are especially important in times when
exit channels are congested due to economic downturns or other external effects.
During these periods dividends and income streams from portfolio companies
should be enough to cover the investee’s expenses of continuing operations.
Hence, the better the investee’s portfolio is balanced and diversified, the more
stable and resilient are the cash flows from it and the more valuable the portfolio
of companies.

German Private Equity Market

The Private Equity (PE) sector in Germany amounts to approx. 0.37% of GDP
and is on a level with pan-European percentage average. Markets like UK or
Sweden nearly double the pan-European average indicating more developed PE
markets, whereas Austria and Greece come in last. But with regard to the buy-out
market, Germany was the second largest in Europe in terms of transaction
volumes of EUR 26.5bn in 2007 after the UK and ahead of France and the
Netherlands.

A striking feature of the German PE market is that the large investments in
Germany are made not by German funds, but by pan-European or global
managers. The largest PE investments continue to be financed by foreign
investors, mainly US investors and multinational syndicates. In this respect,
German private equity transactions are frequently associated with investments in
small and medium-sized companies. Especially attractive for the PE industry is
the fact that Germany still has a widely diversified industrial base with many
family owned SME
business segments.
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PE investment in Germany more than doubled from EUR 3bn in 2005 to almost Market experts are
EUR 7.5bn in 2007 but has then started to feel the impact of the financial crisis in bullishon  2010E
2008. Investment further experienced quite a decline in the first three quarters of outlbok andé
2009 but has then started to recover with a clear upwards trend. According to the

German Private Equity and Venture Capital Association (BVK) market conditions

are expected to ease in 2010E. Ernst & Young expects the PE industry's agility

and resilience will adapt to the adverse market conditions of the last two years

and serve it well as the market continues to recover. Market observers also

remarked that although the deal environment has improved since the start of the

year 2010E there is still considerable caution. They trace this cautiousness back

to economic uncertainty particularly regarding unemployment and public sector

debt, as well as the reliance on weak export markets. However, the financial

downturn has enforced restructuring measures at companies that should show

positive effect in 2010E. After unprecedented fundraising in the last years, private

equity has large pools of capital ready to be invested in attractively valued

business models.

So far, the outlook for 2010E is positive, with leverage returning to some markets, ...predict smaller
the value of acquisitions increasing and exit opportunities on the rise. But it is deals, smaller funds
clear that the rules within the PE sector are different after the last recession like it and higher equity

is after every recession. This time market experts predict smaller deals, smaller components

funds, higher equity components in the deals, more minority stake transactions,

much higher co-investments by investors, fewer consortia deals by private equity

firms and more government oversight and interest in what private equity is doing

will be the legacy of the financial crisis.

The German PE market is still affected by consequences of the credit crunch. Increased Exits
However, in 2H 2009, the volume of disclosed transactions and the value of total expected in
PE-backed transactions increased for the first time since 2H 2008. Although 2010E /2011
transaction value in both half years of 2009 is driven by one major deal exceeding

EUR 1bn, small and medium-sized transactions increased in 2H 2009 compared

to 1H 2009. Nevertheless, transaction volume remained on a low basis

throughout 2009. The nature of the PE model and the significant level of

investments in 2005/2006 means an increase in exits can be expected through

2010E and 2011.
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Markets of the portfolio companies

GBK Beteiligungen AG manages a highly diversified portfolio containing 29
German companies operating in different industries. The portfolio is represented
by the following sectors: automotive (20.1%), chemistry (6.7%), services (11.7),
electrical engineering (16.6%), machine construction (3.7%) and retail market
(20.7%). Despite the fact that the retail market and the automotive sector capture
the biggest parts within the portfolio, in sum they only represent 48.1%.
Therefore, in order to illuminate the main economic forces that influence all of the
portfolio companies equally, we give a short review of German economic
indicators without focusing on individual industries.
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The Ifo Business Climate for industry and trade in Germany improved again
strongly in April 2010E. The firms are considerably more satisfied with their
current business situation, this survey component having now improved strongly
for the second month in succession. Also with regard to the business outlook for
the coming half year, the surveyed firms are again more optimistic than before.
firhe German economy has shifted into a higher geardo Hans-Werner Sinn,
President of the Ifo Institute for Economic Research at the University of Munich
said.

In manufacturing the business climate index has risen once more. The
manufacturing firms have again given clearly more favourable assessments
of their business situation. Also with regard to their business expectations in the
coming half year of 2010E they are more hopeful than in the previous month.
They also see better opportunities for exports according to the survey. Currently,
the firms are utilizing their equipment and machines at a clearly stronger rate than
at the beginning of the year. The capacity utilization rate in industry is now
somewhat below the long-term average. Company plans to reduce personnel are
again more seldom.

The business situation has also brightened further in retailing and in

wholesaling . In both distribution sectors the firms have assessed their current

business situation more positively than before. They also view the six-month
outlook less critically. In construction the business climate index has fallen
slightly after having risen four times in succession. The current business situation
is assessed by the building contractors as clearly more favourable than in the
previous month. However, with regard to business developments in the coming

six months they are not quite as optimistic as they were in March.
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Financials

Historical review

Profit and Loss Account

With a continuously rising number of companies in the GBK portfolio both Enhanced risk  -return
diversification and earning power have increased simultaneously over time which relation

has enhanced the risk-return relation. As can be seen from the chart hereunder

total revenues, which consists of income from divestiture, interests from lending

and income from investments, between 2005 and 2008 has nearly doubled.

Considering the time period from 2005 to 2009, revenues increased on average

by 14.3% per year. The drop in 2009 was caused by absent divestiture activity.

Whilst the previous years” divestiture activity had contributed on average 3.3% to Cash flows from
revenues, in 2009 no revenues from this source were generated. However, portfolio companies
income from investments like dividends and interests from lending increased increased

despite the weak and insecure economic surrounding conditions in Germany.
Income from investments increased by 5.5% to EUR 3.3m and income from
lending step up 4.9% to EUR 0.3m year-on-year. This indicates a resilient and
well diversified/balanced portfolio. The absent divestiture activity was the result of
ongoing macroeconomic weakness.

On the cost side the company has seen an uptrend during 2005 and 2009. The High volatility caused
main cost components are fixed and variable fees arising out of the agency by deprecation on
agreement with HF and depreciation amounts on investments due to investments

impairments. Personnel costs accounted on average for only 9% of SG&A
(Selling, General and Administration Expenses) and depreciation and remained
relatively stable over the examined period. The costs related to the agency
agreement increased continuously. This was caused by conditions stipulated in
the contract leading to increasing costs with rising balance sheet total (fixed
component) and a variable rate raised on the generated net income. The high
volatility in costs was caused by depreciation amounts due to impairments, which
ranged from EUR 0.2 to 1.6 between 2005 and 2009.

Revenues, Costs and Net income

5.0
mmmm Income from divestiture mmmm [ncome from investment
s [nterests from lending ®— Netincome
—¢— SG&A and Depreciatic
4.0
3.0
2.0
1.0
0.0
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Net income was positive during the whole period reaching EUR 0.14m last fiscal
year. As a consequence of volatile depreciation amounts, net income fluctuated
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accordingly with high negative correlation to SG&A. Between 2005 and 2009,
GBK Beteiligungen AG earned on average a net profit margin of 33% every year.

Balance Sheet

The balance sheet structure is dominated by total equity that took at least 96% of
balance sheet total during the considered period. In 2007 a capital increase lead
to an expansion of the balance sheet. With respect to the noncurrent assets the
major position was taken by the investments in portfolio companies. A much
smaller amount represented loans to portfolio companies. For example, in 2009
noncurrent assets added up to EUR 24,99m whereof EUR 1.85m related to loans
to portfolio companies.

Noncurrent assets reflect book value of stakes and silent partnerships GBK has
taken in portfolio companies. Investments from GBK have been financed with
equity. Being nearly totally equity financed implies low interest expenses and high
interest income in the past. As can be seen from the profit and loss account (P&L)
the financial result was during the whole period significantly positive and
contributed on average 12% to the pretax profit every year.

@ Close Brothers
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In 2009 GBK had EUR 14.74m cash on hand far enough to expand its portfolio
and hence, increase further revenues. In 2007, the year the capital increase took
place, cash on hand and noncurrent assets reached nearly same levels. Then in
2008 and 2009, the equality disappeared and a spread broadened mirroring two
different causes for shifting liquid funds into investments. In 2008, the main
investment case was portfolio expansion which resulted in an increase of portfolio
companies from 26 to 29. Six new stakes were taken for which the company paid
EUR 7.5m and three older/mature portfolio stakes were sold which led to EUR
4.4m cash inflows. By contrast, in 2009 most of the funds were invested in
existing portfolio companies. Investments amounted to EUR 4.93m. Taking into
account depreciation amounts of EUR 1.57m due to impairments, net
investments in portfolio companies reached EUR 3.36m. No stakes were sold
during 2009 so that at the end of the year the number of portfolio companies
remained unchanged. Loans to portfolio companies were repaid which led to EUR
1.59m of funds that flew back to the company.

2009: Number of
portfolio companies
remained unchanged
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Forecasts

Abstract

GBK Beteiligungen AG’s business model bases upon the acquisition of stakes in
small and medium-sized German companies, managing them properly and at the
end selling the stakes for more than initially paid for them. Therefore, GBK’s
investment cycle is determined by three major portfolio management activities
that fundamentally influence the top and bottom line.

First of all, GBK has to decide how many new stakes to take and how much it is
willing to pay for them. Hence, investing in portfolio companies determines the
cash generating base (top line) and affects the probability of profitable exits as
too expensive stakes are not expected to be sold with a high margin. Additionally,
the better the initial investment decision, the higher and the more stable are the
cash flows from the portfolio companies (cash generating base) to GBK during
the holding period.

Secondly, during the defined holding period the portfolio companies have to be
monitored and if required provided with new capital. Demand for new capital
could arise out of profitable business opportunities, working capital financing or
recapitalization due to bad business development. All causes will be judged by
the portfolio management based on information from monitoring activities. As a
consequence, the portfolio management will hold the stake and/or invest more
funds and exit later if the expected return associated with this decision is higher
than selling the stake immediately. Hence, during the holding period
reinvestments, early divestments and depreciation on existing holdings influence
both the top and bottom line.

Thirdly, if expected return from holding the stakes and/or investing more funds
and exiting later does not exceed expected return from exiting in short term, the
stakes will be sold. Selling stakes results in declining future top and usually
positive bottom line effects. While the top line declines due to a lower cash
generating base (fewer companies from which cash flows to GBK), the bottom
line increases if the net effect of realizing capital gains is positive.

In sum, the main task for estimating the profit and loss account and balance sheet
of GBK is to look at the above mentioned positions and grasp the main drivers
behind them. The above mentioned positions are the number of new portfolio
company stakes acquired each fiscal year, the total book value of portfolio
companies, the depreciation of existing holdings, the income from exits and the
hidden reserves. The main drivers for determining their evolvement are the
current and future macroeconomic situation and past dependencies concerning
GBK’s profit and loss account and balance sheet.

www.cbseydlerresearch.ag
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Profitand lossa  ccount

Sales, which are dividend cash flows from the portfolio companies to GBK, rose
between 2003 and 2009 more than three times faster than total book value of
GBK'’s portfolio. For our estimates of dividends from portfolio companies we did
not assume this very dynamic relationship although we stand at a new economic
cycle with bright business outlook. Instead, we reduced this metric to a more
conservative increase resulting in dividends increasing from EUR 3.5m (+5.9% y-
0-y) in 2010E to EUR 4.3m (+13.1% y-o0-y) in 2012E. We derived income from
loans by using the average contribution to total revenue in relation to total book
value of portfolio companies. The relation we observed was approximately 1%.
Other operating income includes revenues from divestitures (exits). Here we
started at a relatively low level of EUR 0.42m in 2010E representing half the
amount it contributed on average in the past to total revenue. For the next two
years we expect a steadily increasing income stream from exits due to improving
macroeconomic conditions. All income resources taken together we forecast total
revenues of EUR 4.2m (+15.3% y-0-y) in 2010E climbing up to EUR 5.4 (+13.6%
y-0-y) in 2012E.

On the cost side the company has seen an uptrend during 2005 and 2009. The
main cost components were fixed and variable fees arising out of the agency
agreement with HF and depreciation amounts on investments. Personnel costs
accounted on average for only 4% of total revenue and are estimated to decrease
slightly in relation to total revenues. By contrast, the costs related to the agency
agreement increased continuously in the past. This was caused by conditions
stipulated in the contract leading to increasing costs with rising balance sheet
total (fixed component) and a variable rate raised on the generated net income.
For 2010E we estimate therefore EUR 1.6m (PY EUR 1.9m) other operating
expenses. The drop of EUR 0.3m is due to the absence of write offs of accounts
receivables from portfolio companies. For 2011E and 2012E we expect
increasing other operating expenses in relation to the rising balance sheet.

The last cost component is depreciation. As it is nearly impossible to predict
depreciation amounts of investments for the estimation period due to
impairments, we again arranged our estimates by analyzing historical ratios.
Historically, 3.4% of total book value was depreciated annually. As a
consequence, we estimated amounts of EUR 0.9m for 2010E. Then, we reduced
the share of total book value depreciations steadily from 2.6% in 2011E to 0.9%
in 2012E. The explanation for assuming reducing depreciation amounts is the
supposed economic recovery during 2011E and 2012E.

The assumptions made so far lead to a continuously improving EBIT-Margin,
starting with 27% in 2010E and reaching nearly 49% in 2012E. Adding the
financial result that comprises interest income from cash deposits, we arrive at
EBT (earnings before taxes) of EUR 1.6m in 2010E. Assuming a tax rate of 10%
we estimate net earnings of EUR 1.5m in 2010E, which corresponds to earnings
per share (EPS) of EUR 0.22. In our estimations we pictured a scenario, where
improving economic conditions and a vitalization of the PE market lower
depreciation amounts due to impairment and open up opportunities for profitable
exits. That's why net operating margin increases from 35.6% in 2010E to 55.2%
in 2012E. If we did not assume profitable exit activity, we would have net
operating margins of 33% in 2010E and 53.9% in 2012E.

Balance sheet
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Regarding the balance sheet no special assumptions have been made. The main
position affecting the balance sheet is the total book value of investments that
links the profit and loss account to the balance sheet. Because we assume that
GBK will enlarge its portfolio noncurrent assets are rising from EUR 25m in 2009
to EUR 31.3m in 2012E. Hence, the share of noncurrent assets accordingly rises
from 59.6% in 2009 to 68% in 2012E compensating the decrease in cash from
EUR 14.7m to EUR 12.5m in 2012E. Current assets decrease from 40.4% to
31.8% of the balance sheet within the estimation period.

Total equity increases during the estimation period starting at EUR 41.3m in 2009
and reaching EUR 45.4m in 2012E. The equity ratio remains at approximately
98%. We assumed no significant changes in balance sheet structure.

@ Close Brothers
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Appendix

GBK Beteiligungen AG

Profit and loss account

HGB EURmM 2007 2008 2009 2010E 2011E 2012E

Sales 2.8 31 3.3 35 3.8 4.3
YoY growth 63.5% 13.1% 5.5% 5.9% 9.8% 13.1%
Income from loans included in financial assets 0.2 0.3 0.3 0.2 0.3 0.3
Other operating income 0.3 0.7 0.0 0.4 0.7 0.8
Total revenues 3.3 4.1 3.6 4.2 4.8 54
Personnel expenses -0.1 -0.1 -0.2 -0.2 -0.2 -0.2
in % of total revenues 4.2% 3.3% 4.2% 3.6% 3.4% 3.1%
Other operating expenses -1.8 -1.8 -1.9 -1.6 -1.8 -1.9
in % of total revenues 54.8% 43.9% 53.9% 38.8% 37.3% 35.0%
EBITDA 1.3 2.2 15 24 2.8 34
in % of total revenues 40.9% 52.7% 42.0% 57.6% 59.3% 61.8%
Depreciation and amortisation -1.6 -0.2 -1.6 -0.9 -0.7 -0.3
in % of total revenues 48.5% 4.5% 43.5% 22.2% 15.5% 5.0%
EBIT -0.2 2.0 -0.1 15 2.1 3.1
in % of total revenues -7.6% 48.2% -1.6% 35.4% 43.8% 56.8%
Financial result 0.6 0.8 0.2 0.2 0.2 0.3
EBT 0.3 2.8 0.2 17 2.3 3.3
in % of total revenues 10.0% 67.2% 5.2% 40.2% 48.4% 61.5%
Taxes 0.0 -0.4 0.0 -0.2 -0.2 -0.3
as % of EBT 3.4% -15.8% -24.3% -10.0% -10.0% -10.0%
Net income including minorities 0.3 2.3 0.1 15 2.1 3.0
Minority interests 0.0 0.0 0.0 0.0 0.0 0.0
Net income attributable to shareholders 0.3 2.3 0.1 15 2.1 3.0
in % of total revenues 10.3% 56.6% 3.9% 36.2% 43.6% 55.3%
Shares outstanding (in millions) 6.8 6.8 6.8 6.8 6.8 6.8
Earnings per share (EUR) 0.05 0.35 0.02 0.22 0.31 0.44
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GBK Beteiligungen AG

Balance Sheet

HGB EURmM 2007 2008 2009 2010E 2011E 2012E
Assets

Noncurrent assets 20.3 23.2 25.0 26.7 28.6 31.3
as % of total assets 48.1% 53.3% 59.6% 62.1% 64.5% 68.0%
Investments 18.6 20.9 22.7 24.2 25.9 28.3
Loans to investee companies 14 2.1 1.8 2.2 2.3 25
Profit participation rights 0.2 0.3 0.3 0.3 0.4 0.5
Deposits 0.0 0.0 0.2 0.0 0.0 0.0
Current assets 21.8 20.4 16.9 16.3 15.7 14.6
as % of total assets 51.9% 46.7% 40.4% 38.0% 35.4% 31.8%
Amounts due from investee companies 15 1.6 1.6 1.3 1.3 15
Other assets 0.9 0.9 0.6 0.9 0.8 0.7
Cash 19.5 17.9 14.7 14.1 13.6 12.5
Total Assets 42.1 43.6 41.9 43.0 44.4 46.0

Total equity and liabilities
Total equity 41.3 42.6 41.3 42.1 43.4 454
as % of total equity and liabilities 98.1% 97.7% 98.4% 98.0% 97.9% 98.6%
Capital stock 33.8 33.8 33.8 33.8 33.8 33.8
Capital reserve 4.3 43 43 43 43 4.3
Revenue reserves 2.1 2.5 2.5 2.5 2.5 2.5
Retained earnings 1.2 2.2 0.8 1.6 3.0 4.9
Noncurrent liabilities 0.1 0.2 0.2 0.2 0.2 0.2
as % of total equity and liabilities 0.3% 0.4% 0.5% 0.5% 0.5% 0.5%
Pension provision and other liabilities 0.1 0.1 0.1 0.1 0.1 0.1
Deferred taxes 0.0 0.1 0.1 0.1 0.1 0.1
Financial liabilities 0.0 0.0 0.0 0.0 0.0 0.0
Other liabilities 0.0 0.0 0.0 0.0 0.0 0.0
Current liabilities 0.7 0.8 0.4 0.6 0.7 0.4
as % of total equity and liabilities 1.6% 1.9% 1.0% 1.5% 1.6% 0.9%
Tax provisions 0.1 0.2 0.2 0.3 0.3 0.4
Other provisions 0.6 0.7 0.2 0.4 0.4 0.0
Total equity and liabilities 42.1 43.6 41.9 43.0 44.4 46.0
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GBK Beteiligungen AG

Cash flow statement

HGB EURmM 2007 2008 2009 2010E 2011E 2012E

Net income 0.3 2.3 0.1 15 2.1 3.0
Depreciation and amortisation 1.6 0.2 1.6 0.9 0.7 0.3
Change in long term provisions 0.0 0.0 0.0 0.0 0.0 -0.1
Other non-cash items 0.2 0.2 -0.3 0.2 0.1 -0.8
Change in other assets and liabilities 0.0 -0.7 0.0 0.0 0.0 0.0
Interest income -1.3 -0.1 0.0 0.2 0.0 -0.2
Interest expenses -0.1 0.0 0.0 0.0 0.0 0.0
Cash flow from operating activities 0.7 1.9 1.6 2.8 29 2.2
Investment in financial assets 0.7 0.0 1.6 3.2 3.4 3.7
Income from disposal of long-term assets 2.6 5.1 0.0 -5.9 -6.0 -6.0
Cash flow from investing activities 0.9 -2.5 -3.3 -2.8 -2.7 -2.3
Cash inflow from capital increases 13.3 0.0 0.0 0.0 0.0 0.0
Dividends paid -0.9 -1.0 0.0 -0.7 -0.8 -1.0
Cash flow from financing activities 12.4 -1.0 -1.5 -0.7 -0.8 -1.0
Total change in cash and cash equivalents 14.0 -1.6 -3.2 -0.6 -0.5 -1.1
Cash and cash equivalents at the start of the period 5.5 19.5 17.9 14.7 14.1 13.6
Cash and cash equivalents at the end of the period 19.5 17.9 14.7 14.1 13.6 12.5
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