ELECTRONIC DISTRIBUTION DISCLAIMER
STRICTLY NOT TO BE FORWARDED TO ANY OTHER PERSONS

IMPORTANT: You must read the following before continuing. The following applies to the attached Prospectus (the
“Prospectus”) relating to Studenac Group S.A., a public limited liability company (société anonyme) incorporated and
existing under the laws of the Grand Duchy of Luxembourg, with its registered office at 1, Rue Jean Piret, L-2350 Lux-
embourg, Grand Duchy of Luxembourg and registered with the Luxembourg Trade and Companies Register (Registre
de commerce et des sociétés, Luxembourg) under number B 218210 (the “Company”). You are therefore advised to read
this carefully before reading, accessing or making any other use of the Prospectus. In accessing the attached Prospec-
tus, you agree to be bound by the following terms and conditions, including any modifications to them any time you
receive any information from us as a result of such access. You acknowledge that this electronic transmission and the
delivery of the attached Prospectus and you agree you will not forward, reproduce, copy or publish this electronic
transmission or the attached Prospectus whether electronically or otherwise to any other person. The Prospectus has
been prepared solely in connection with (i) the offering of up to 31,103,927 existing shares in the Company to Insti-
tutional Investors, (ii) the offering of up to 24,066,667 new shares in the Company to Polish Retail Investors Croatian
Retail Investors (the “Offering”); and (iii) the seeking of the admission and introduction to trading on the regulated
market of the Warsaw Stock Exchange (Gietda Papieréw Wartosciowych w Warszawie S.A.) and admission to trading
on the regulated market (Official Market Segment) of the Zagreb Stock Exchange (Zagrebacka burza d.d.) of all of the
shares in the Company (the “Shares”). The Prospectus has been approved by the Commission de Surveillance du Sec-
teur Financier as competent authority under Article 2(e) of Regulation (EU) 2017/1129 (the “Prospectus Regulation”)
and notified to the Croatian Financial Services Supervisory Agency (Hrvatska agencija za nadzor financijskih usluga),
and the Polish Financial Supervision Authority (Komisja Nadzoru Finansowego). The Prospectus has been published on
the Company’s website at https://www.studenacgroup.eu. Prospective investors are advised to access such informa-
tion prior to making an investment decision.

THIS ELECTRONIC TRANSMISSION AND THE ATTACHED PROSPECTUS MAY ONLY BE DISTRIBUTED IN CONNECTION
WITH “OFFSHORE TRANSACTIONS” AS DEFINED IN, AND IN RELIANCE ON, REGULATION S UNDER THE U.S. SECURI-
TIES ACT (“REGULATION S”) OR WITHIN THE UNITED STATES TO QUALIFIED INSTITUTIONAL BUYERS AS DEFINED IN
RULE 144A UNDER THE U.S. SECURITIES ACT (“RULE 144A") OR PURSUANT TO ANOTHER EXEMPTION FROM, OR IN A
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT.

ANY FORWARDING, DISTRIBUTION, REPRODUCTION OR PUBLICATION OF THIS ELECTRONIC TRANSMISSION AND THE
ATTACHED PROSPECTUS IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS NOTICE MAY RE-
SULT IN A VIOLATION OF THE U.S. SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. NOTHING
IN THIS ELECTRONIC TRANSMISSION AND THE ATTACHED PROSPECTUS CONSTITUTES AN OFFER OF SECURITIES FOR
SALE IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO.

THE SHARES IN THE COMPANY HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OR
WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION AND
MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (1) TO A PERSON THAT THE SELLER
AND ANY PERSON ACTING ON ITS BEHALF REASONABLY BELIEVES IS A QIB IN RELIANCE ON RULE 144A OR PURSUANT
TO ANOTHER EXEMPTION FROM, OR IN ATRANSACTION NOT SUBJECTTO, THE REGISTRATION REQUIREMENTS OF THE
U.S. SECURITIES ACT OR (2) OUTSIDE OF THE UNITED STATES, TO CERTAIN INVESTORS IN OFFSHORE TRANSACTIONS IN
ACCORDANCE WITH REGULATION S.

This electronic transmission, the attached Prospectus and the Offering when made are only addressed to and di-
rected at:

(@) persons in the Republic of Poland who are natural persons (individuals), corporate entities (legal persons) and
non-corporate entities other than individuals (organizational units without legal personality) (“Polish Retail
Investors”);

(b) persons in the Republic of Croatia who do not qualify as a qualified investor under the Croatian Capital Markets
Act and are (i) natural persons (individuals) who are at least eighteen old and have a Croatian citizenship or have
a foreign citizenship but reside in the Republic of Croatia or (ii) corporate entities (legal persons) with their regis-
tered office in the Republic of Croatia (“Croatian Retail Investors”); and

(c) institutional investors in each case in accordance with Regulation S under the U.S. Securities Act and to persons
in member states of the European Economic Area, other than Poland and Croatia, who are ,qualified investors”
within the meaning of Article 2(e) of the Prospectus Regulation (“Institutional Investors”).


https://www.studenacgroup.eu

In the United Kingdom, this electronic transmission and the attached Prospectus is being distributed only to, and is
directed only at, persons: (A) (i) who have professional experience in matters relating to investments falling within Ar-
ticle 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”),
(ii) falling within Article 49(2)(a) to (d) of the Order and (iii) to whom it may otherwise lawfully be communicated; and
(B) who are ,qualified investors” within the meaning of Article 2(e) of the assimilated Prospectus Regulation as it forms
part of domestic UK law by virtue of the European Union (Withdrawal) Act 2018 (all such persons together being
referred to as “Relevant Persons”).

This electronic transmission and the attached Prospectus must not be acted on or relied on (i) in Poland, by persons
who are not Polish Retail Investors or Institutional Investors, (ii) in Croatia, by persons who are not Croatian Retail In-
vestors or Institutional Investors, (iii) in the United Kingdom, by persons who are not Relevant Persons, and (iv) in any
member state of the European Economic Area (other than Poland and Croatia), by persons who are not Institutional
Investors. Any investment or investment activity to which the attached Prospectus relates is available only to (i) in Po-
land, Polish Retail Investors or Institutional Investors, (ii) in Croatia, Croatian Retail Investors or Institutional Investors,
(iii) in the United Kingdom, Relevant Persons, and (iv) in any member state of the European Economic Area (other than
Poland and Croatia), Institutional Investors, and will be engaged in only with such persons.

You are reminded that you have received this electronic transmission and the attached Prospectus on the basis that
you are a person into whose possession this electronic transmission and the attached Prospectus may be lawfully
delivered in accordance with the laws of the jurisdiction in which you are located and you may not nor are you au-
thorised to deliver this electronic transmission or the attached Prospectus, electronically or otherwise, to any other
person. The attached Prospectus has been made available to you in an electronic form. You are reminded that Pro-
spectus transmitted via this medium may be altered or changed during the process of electronic transmission and
consequently neither the Company, the Joint Global Coordinators (as defined in the Prospectus) and the Investment
Firms (as defined in the Prospectus) nor any of their respective affiliates, directors, officers, employees, agents or
advisers accepts any liability or responsibility whatsoever in respect of any difference between the Prospectus distrib-
uted to you in electronic format and the hard copy version. A hard copy of the Prospectus will be made available to
you only upon request.

By accessing the attached Prospectus, you consent to receiving it in electronic form. None of the Joint Global Coordi-
nators or the Investment Firms nor any of their respective affiliates, directors, officers, employees, agents or advisers
accepts any responsibility whatsoever for the contents of the attached Prospectus or for any statement made or
purported to be made by them, or on their behalf, in connection with the Company, the Offering or the Shares. To the
fullest extent permitted by law, such persons accordingly disclaim all and any liability whether arising in tort, contract
or otherwise which they might otherwise have in respect of such Prospectus or any such statement. No representa-
tion or warranty express or implied, is made by the Joint Global Coordinators, the Investment Firms or any of their re-
spective affiliates, directors, officers, employees, agents or advisers as to the accuracy, completeness, reasonableness,
verification or sufficiency of the information set out in the attached Prospectus.

The Joint Global Coordinators and the Investment Firms are acting exclusively for the Company and the selling
shareholders and no one else in connection with the Offering. They will not regard any other person (whether or
not a recipient of the attached Prospectus) as their client in relation to the Offering and will not be responsible
to anyone other than the Company and the selling shareholders for providing the protections afforded to their
respective clients nor for giving advice in relation to the Offering or any transaction or arrangement referred to in
the attached Prospectus.

Restriction: Nothing in this electronic transmission constitutes, and this electronic transmission may not be used in
connection with, an offer of securities for sale to persons other than the specified categories of institutional buyers
described above and to whom it is directed and access has been limited so that it shall not constitute a general so-
licitation. If you have gained access to this transmission contrary to the foregoing restrictions, you will be unable to
purchase any of the securities described therein.

You are responsible for protecting against viruses and other destructive items. Your receipt of this Prospectus via
electronic transmission is at your own risk and it is your responsibility to take precautions to ensure that it is free from
viruses and other items of a destructive nature.
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Studenac Group S.A.

(a public limited liability company (société anonyme) incorporated and existing under the laws
ofthe Grand Duchy of Luxembourg, with its registered office in Luxembourg, Grand Duchy of Luxembourg)

Offering of up to 55,170,594 shares in the Company with a nominal value of EUR 0.01 each, including up to 31,103,927 Sale Shares and up to 24,066,667
New Shares, and the seeking of the admission and introduction (in Poland) and admission (in Croatia) of all up to 157,630,267 shares in the Company to
trading on the regulated (main) market of the Warsaw Stock Exchange (Gietda Papieréw Wartosciowych w Warszawie S.A.) and the regulated market (Official
Market Segment) of the Zagreb Stock Exchange (Zagrebacka burza d.d.)

Offer Price Range PLN 13.60 to 14.40 / EUR 3.14 to 3.32 (Institutional Investors)
Maximum Price PLN 14.40 / EUR 3.32 (Retail Investors)

This prospectus (the “Prospectus”) has been prepared in relation to: (i) the offering of up to 31,103,927 existing shares in Studenac Group S.A., a public limited liability
company (société anonyme) incorporated and existing under the laws of the Grand Duchy of Luxembourg, with its registered office at 1, Rue Jean Piret, L-2350 Luxembourg,
Grand Duchy of Luxembourg and registered with the Luxembourg Trade and Companies Register (Registre de commerce et des sociétés, Luxembourg) under number B
218210 (the “Company” or the “Issuer”), with a nominal value of EUR 0.01 each (the “Sale Shares"), offered for sale by Polish Enterprise Funds SCA acting for compartment
(subfund) PEF VIII (“PEF"), with its registered office in Luxembourg (the “Principal Selling Shareholder”), Beragua Capital Advisory S.L., with its registered office in Madrid,
Spain (“Beragua”), Heunadel Retail Invest GmbH with its registered office in Halle (Saale), Germany (“Heunadel”), Elisario Limited with its registered office in Nicosia, Cyprus
(“Elisario”) and Vladimir Bosiljevac (jointly, together with the Principal Selling Shareholder, the “Selling Shareholders”); (ii) the offering of up to 24,066,667 new shares in
the Company, with a nominal value of EUR 0.01 each (the “New Shares”and, together with the Sale Shares, the “Offer Shares”) (together with the offering of the Sale Shares,
the “Offering”); and (iii) the seeking of the admission and introduction to trading on the regulated market of the Warsaw Stock Exchange (Gietda Papieréw Wartosciowych
w Warszawie S.A., the "WSE") and admission to trading on the regulated market (Official Market Segment) of the Zagreb Stock Exchange (Zagrebacka burza d.d., the “ZSE")
(together, “Admission”) of all of the shares in the Company, including the Sale Shares and the New Shares, being up to 157,630,267 ordinary shares with a nominal value
of EUR 0.01 each (the “Shares”).

This Prospectus constitutes a prospectus in the form of a single document within the meaning of Article 6(3) of Regulation (EU) 2017/1129 of the European Parliament
and of the Council of 14 June 2017 on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market, and re-
pealing Directive 2003/71/EC, as amended (the “Prospectus Regulation”) and has been prepared in accordance with the provisions of the Prospectus Regulation and
the Luxembourg law of 16 July 2019 on prospectuses for securities.

The Company intends to raise gross proceeds of approximately €80 million from the issuance of New Shares in the Offering. The Selling Shareholders intend to sell up to
31,103,927 Sale Shares in the Offering. The final number of Offer Shares (the “Final Number of Offer Shares”), as well as the final price of the Sale Shares for Retail Investors
(the “Final Price of the Sale Shares for Retail Investors”) and the final offer price of the Offer Shares for Institutional Investors (the “Final Price of the Offer Shares for
Institutional Investors”) will be determined both in PLN (for Polish Retails Investors and Institutional Investors who elect to settle through the KDPW (as defined below))
and in EUR (for Croatian Retail Investors and Institutional Investors who elect to settle through the SKDD (as defined below)), by the Company and the Principal Selling
Shareholder (acting jointly) in agreement with Erste Group Bank AG, Erste Securities Polska S.A. and ERSTE&STEIERMARKISCHE BANK d.d. (Erste Group Bank AG, Erste Securi-
ties Polska S.A. and ERSTE&STEIERMARKISCHE BANK d.d., “Erste”), Jefferies GmbH (“Jefferies”), J.P. Morgan SE (“J.P. Morgan”), Santander Bank Polska S.A. - Santander Biuro
Maklerskie (“SBM”) and Banco Santander, S.A. (“Banco Santander” and, together with SBM, “Santander”) (together, the “ Joint Global Coordinators”) which are acting as
the joint global coordinators and the joint bookrunners in relation to the Offering. The final number of Offer Shares to be offered to each category of investor (including
the final number of the Sale Shares to be offered to Retail Investors) will be determined by the Company and the Principal Selling Shareholder (acting jointly) in agreement
with the Joint Global Coordinators. The final number of Offer Shares to be offered to each category of investor (including the final number of the Sale Shares to be offered
to Retail Investors), the Final Price of the Sale Shares for Retail Investors and the Final Price of the Offer Shares for Institutional Investors will be made public in accordance
with the procedure set forth in Article 17(2) in connection with Article 21(2) of the Prospectus Regulation, i.e., in the manner in which the Prospectus has been published (on
the website of the Luxembourg Stock Exchange at www.luxse.com and on the website of the Company at https://www.studenacgroup.eu. In accordance with the expected
timetable of the Offering, the release of the foregoing information to the public is expected to take place on or about 27 November 2024.

The Offering consists of: (i) a public offering to retail investors in Poland (“Polish Retail Investors”) and institutional investors in Poland (“Polish Institutional Inves-
tors”) (the “Polish Offering”) in accordance with Regulation S (“Regulation S”) under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”); (i) a public
offering to retail investors in Croatia (“Croatian Retail Investors” and, together with Polish Retail Investors, “Retail Investors”) and institutional investors in Croatia
(“Croatian Institutional Investors”) (the “Croatian Offering”) in accordance with Regulation S; (iii) an offering in the United States of America to qualified institutional
buyers (“QIBs”) as defined in, and in reliance on, Rule 144A under the U.S. Securities Act (“Rule 144A"); and (iv) an international placement to certain institutional in-
vestors outside of the United States of America, Poland and Croatia (“International Institutional Investors” and, together with Polish Institutional Investors, Croatian
Institutional Investors and QIBs, “Institutional Investors”) in accordance with Regulation S and pursuant to an exemption from the obligation to publish a prospectus
under the Prospectus Regulation (the “International Offering”).

The Commission de Surveillance du Secteur Financier (the “CSSF"), as the competent authority under the Prospectus Regulation, has approved the Prospectus as meeting
the standards of completeness, comprehensibility and consistency imposed by the Prospectus Regulation. Such approval should not be considered as an endorsement
of the Company that is, or the quality of the securities that are, the subject of the Prospectus. By approving this Prospectus, the CSSF gives no undertaking as to the
economic and financial soundness of the transaction and the quality or solvency of the Company in keeping with the provisions of Article 6(4) of the Luxembourg Pro-
spectus Law. The CSSF has neither reviewed nor approved any information in relation to International Offering and to the offering to the Institutional Investors. In order
to be able to conduct the Polish Offering and the Croatian Offering and to list the Shares on the regulated market of the WSE and the regulated market of the ZSE, the
Issuer has applied for a notification of this Prospectus pursuant to Article 25 of the Prospectus Regulation into Poland and Croatia.

Pursuant to Article 12(1) of the Prospectus Regulation, this Prospectus shall be valid until 19 November 2025, being date twelve months after its approval by the CSSF.
The information contained in this Prospectus speaks only as of the date hereof and any obligation to supplement this Prospectus in the event of significant new factors,
material mistakes or material inaccuracies (insofar as required under the Prospectus Regulation) will not apply after the time when trading in the Offer Shares on a reg-
ulated market of the WSE and the regulated market of the ZSE begins, i.e. after 10 December 2024.

Prospective investors should note that the Polish Offering and Croatian Offering described in the Prospectus are conducted exclusively within the territory of, respec-
tively, Poland and Croatia, and the Prospectus is the sole legally binding document that has been prepared for the purposes of the Polish Offering and the Croatian
Offering and Admission and which contains information on the Company and the Shares (including the Offer Shares).

For the purpose of the bookbuilding process applicable to Institutional Investors, the price range for the Offer Shares offered to Institutional Investors has been set
at (i) PLN 13.60 to 14.40 and (i) EUR 3.14 to 3.32 per Offer Share. Institutional Investors will be able to subscribe for the Offer Shares during the bookbuilding process.
Following the bookbuilding process, Polish Institutional Investors will be able to submit purchase/subscription orders from 28 November 2024 to 29 November 2024.
Retail Investors will be able to submit purchase orders from 20 November 2024 to 27 November 2024 (until 14:59 CET). The Maximum Price for Polish Retail Investors
has been set at PLN 14.40 per Sale Share and the Maximum Price for Croatian Retail Investors has been set at EUR 3.32 per Sale Share. The Offer Price Range set in PLN,
the Offer Price Range set in EUR, the maximum Offer Price for Polish Retail Investors, and the maximum Offer Price for Croatian Retail Investors have been determined



taking into account the average exchange rate for these currencies announced by the National Bank of Poland on 18 November 2024, i.e. the business day preceding
the date of the approval of the Prospectus, which is EUR 1 = PLN 4.3320.

The Final Price of the Sale Shares for Retail Investors in PLN, the Final Price of the Sale Shares for Retail Investors in EUR, the Final Price of the Offer Shares for Institutional
Investors in PLN and the Final Price of the Offer Shares for Institutional Investors in EUR will be determined in the bookbuilding process, taking into account, among
other things, current and anticipated conditions in the Polish, Croatian and international capital markets and a qualitative and quantitative assessment of demand for
the Offer Shares while ensuring fair treatment of respective investors. Therefore, the Final Price of the Sale Shares for Retail Investors in PLN and the Final Price of the
Offer Shares for Institutional Investors in PLN may not correspond to, respectively, the Final Price of the Sale Shares for Retail Investors in EUR and the Final Price of the
Offer Shares for Institutional Investors in EUR converted at the exchange rate of these currencies on any day of the Offering. In no event will the Final Price of the Sale
Shares for Retail Investors in PLN or the Final Price of the Sale Shares for Retail Investors in EUR exceed the Maximum Price for Polish Retail Investors and the Maximum
Price for Croatian Retail Investors, respectively.

The Offer Shares are being offered, as specified in this Prospectus, subject to cancelation, suspension or modification of the Offering and subject to certain other con-
ditions. Please see “Terms and Conditions of the Offering". The Offer Shares will, upon Admission, rank pari passu in all respects with each other and with all other existing
shares of the Company, including in respect of the right to receive dividends or other distributions declared, made or paid following Admission.

Institutional Investors who elected to settle through the KDPW may be allotted both New Shares and Sale Shares. The intention of the Company and the Selling Share-
holders is that Retail Investors and Institutional Investors who elect to settle through the SKDD will be allotted Sale Shares only. New Shares will not be allotted to Retail
Investors. In case not all Offer Shares are sold in the Offering, the New Shares will be allotted first and shall have priority over the Sale Shares.

The Shares (including the Offer Shares) have not been previously and are not currently admitted to trading on any regulated market. In connection with the demate-
rialisation and registration of the Shares (including the Offer Shares) in the securities depository operated by the National Depository for Securities (Krajowy Depozyt
Papieréw Wartosciowych S.A.) (the "KDPW"), as primary depositary, and the Central Depository & Clearing Company Inc. (Sredisnje klirinsko depozitarno drustvo, dionicko
drustvo) (the “SKDD’, and together with the KDPW, the “NDSs"), as secondary depositary, the Issuer has obtained the following ISIN code number: LU2911783244. The
Company will file applications with the NDSs for the registration of the Shares (including the Offer Shares) in the securities depository maintained by, respectively, the
KDPW (pursuant to Article 5a(1) or 5(1) of the Polish Act on Trading in Financial Instruments dated 29 July 2005 (the “Act on Trading in Financial Instruments”)) and
the SKDD (pursuant to the SKDD Rules dated 17 December 2021 (as amended), in particular Sections 3 and 4) in such a way that their registration in the NDSs will take
place at a time that will allow for the registration of the Offer Shares in the securities accounts of investors, as well as the commencement of trading in the Shares on
the regulated (main) market operated by the WSE and on the regulated market (Official Market Segment) operated by the ZSE, on the terms and dates specified in this
Prospectus. It is the Company’s and the Selling Shareholders’ intention that trading in Shares on the regulated market of the WSE and the regulated market (Official
Market Segment) of the ZSE will commence around 10 December 2024.

Investing in the securities described in the Prospectus is subject to a high degree of risk inherent in investments in capital markets equity instruments and
risks related to the Company’s and Studenac’s operations and their business environment. Prospective investors should read the entire document, in partic-
ular the section “Risk Factors” of this Prospectus. Stock exchange quotations of the Shares (including the Offer Shares) may decline, and investors could lose
all or part of their investment. An investment in the Offer Shares does not guarantee the achievement of any expected profitability level. An investment in the
Offer Shares is appropriate only for investors that do not need guaranteed income or capital protection, that (either alone or in conjunction with an appro-
priate financial or other advisor) are capable of evaluating the merits and risks of such an investment and that have sufficient resources to be able to bear any
losses that may result therefrom. Investors should make their own assessment as to the suitability of investing in the Offer Shares.

This Prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, Offer Shares from persons in any jurisdiction in which the making of
such offer or solicitation would be illegal. The Polish Offering and the Croatian Offering are being conducted exclusively within the territory of, respectively,
Poland and Croatia. Any investor domiciled or established outside of the territory of Poland or Croatia that intends to participate in the Offering should be-
come acquainted with Polish and Croatian law (to the extent that they may apply to the participation of the investor in such Offering). The Offer Shares have
not been registered or approved and are not the subject of a notification submitted to any regulatory body in any jurisdiction, other than the Grand Duchy
of Luxembourg, Poland and Croatia.

THE OFFER SHARES HAVE NOT AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY
STATE OR OTHER JURISDICTION OF THE UNITED STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES
EXCEPT IN RELIANCE ON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT ORIN ANOTHER TRANSACTION EXEMPT FROM,
ORNOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT, SUBJECT TO COMPLIANCE WITH THE RELEVANT LAWS REGULATING TRAD-
ING IN SECURITIES IN ANY STATE OR JURISDICTION IN THE UNITED STATES. OUTSIDE THE UNITED STATES, THE OFFER SHARES ARE BEING OFFERED IN RELIANCE
ON REGULATION S OF THE U.S. SECURITIES ACT. THE OFFER SHARES ARE SUBJECT TO CERTAIN RESTRICTIONS ON SALE, OFFER, SUBSCRIPTION AND DISPOSAL
AS SET OUT IN THE SECTION ENTITLED “SELLING RESTRICTIONS". NEITHER THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECU-
RITIES COMMISSION IN THE UNITED STATES OF AMERICA HAS APPROVED OR DISAPPROVED THE OFFER OF THE OFFER SHARES OR PASSED ANY RESOLUTION
REGARDING THE ADEQUACY OR ACCURACY OF THE PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

In connection with the Offering, Erste Group Bank AG, acting as stabilising manager (the “Stabilising Manager”), will have the right to acquire the Shares on the WSE
and the ZSE in a total amount not exceeding 10% of the Final Number of Offer Shares (the “"Number of Stabilisation Shares”) in order to stabilise the price of the Shares
at a level higher than that which would otherwise prevail. The acquisition of the Shares for the purposes of stabilisation will be subject to the provisions of Commission
(EV) Delegated Regulation 2016/1052 of 8 March 2016 (the “Stabilisation Regulation”). The purchase transactions related to the Shares will be effected during a period
not longer than 30 days following the listing of the Shares on the WSE and the ZSE (the “Stabilisation Period”) at a price not higher than the Final Price of the Offer
Shares for Institutional Investors. The Stabilising Manager will not, however, be required to take any stabilisation actions. If the Stabilising Manager does take such

action, it may be discontinued at any time, however no later than before the end of the Stabilisation Period.

Joint Global Coordinators and Joint Bookrunners

Santander Bank

Erste
Erste Group Erste Securities A o X Polska S.A. - Banco
&Steiermarkische Jefferies J.P. Morgan .
Bank AG Polska S.A. Santander Biuro  Santander, S.A.
Bank d.d.
Maklerskie
Investment Firms
Investment firm with respect to Poland Investment firm with respect to Croatia
Santander Bank Polska S.A. - Santander Biuro Maklerskie ERSTE&STEIERMARKISCHE BANK d.d.

This Prospectus and any supplement hereto will be published in electronic form on the website of the Luxembourg Stock Exchange
under www.luxse.com and will be published in electronic form on the website of the Company at https://www.studenacgroup.eu.

The date of this Prospectus is 19 November 2024
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SUMMARY

Section A - Introduction and warnings

Warnings

This summary should be read as an introduction to this prospectus (“Prospectus”). Any decision to invest in the securities should be based on a consideration of the
Prospectus as a whole by the investor. The investor could lose all or part of the invested capital. Where a claim relating to the information contained in the Prospectus
is brought before a court, the plaintiff investor might, under national law, have to bear the costs of translating the Prospectus before the legal proceedings are initiat-
ed. Civil liability applies only those persons who have tabled the summary including any translation thereof, but only where the summary is misleading, inaccurate or
inconsistent when read together with the remaining parts of the Prospectus or if it does not provide, when read together with the remaining parts of the Prospectus,
key information required to aid investors when considering whether to invest in such securities.

The name of the securities

The Prospectus has been prepared in relation to: (i) the offering of up to 31,103,927 existing shares in Studenac Group S.A., a public limited liability company (société
anonyme) incorporated and existing under the laws of the Grand Duchy of Luxembourg, with its registered office at 1, Rue Jean Piret, L-2350 Luxembourg, Grand
Duchy of Luxembourg and registered with the Luxembourg Trade and Companies Register (Registre de commerce et des sociétés, Luxembourg) under number B 218210
(the “Company” or the “Issuer”), with a nominal value of EUR 0.01 each (the “Sale Shares”), offered for sale by Polish Enterprise Funds SCA acting for compartment
(subfund) PEF VIII (“PEF”), with its registered office in Luxembourg (the “Principal Selling Shareholder”), Beragua Capital Advisory S.L., with its registered office in
Madrid, Spain (“Beragua”), Elisario Limited with its registered office in Nicosia, Cyprus (“Elisario”), Heunadel Retail Invest GmbH with its registered office in Halle
(Saale), Germany (“Heunadel”) and Vladimir Bosiljevac (jointly, together with the Principal Selling Shareholder, the “Selling Shareholders”); (ii) the offering of up to
24,066,667 new shares in the Company, with a nominal value of EUR 0.01 each (the “New Shares” and, together with the Sale Shares, the “Offer Shares”) (together
with the offering of the Sale Shares, the “Offering”); and (iii) the seeking of the admission and introduction to trading on the regulated market of the Warsaw Stock
Exchange (Giefda Papieréw Wartosciowych w Warszawie S.A., the “WSE") and admission to trading on the regulated market (Official Market Segment) of the Zagreb
Stock Exchange (Zagrebacka burza d.d., the “ZSE") (together, “Admission”) of all of the shares in the Company, including the Sale Shares and the New Shares, i.e. up
to 157,630,267 shares with a nominal value of EUR 0.01 each (the “Shares”). The Company intends to raise gross proceeds of approximately €80 million from the
issuance of New Shares in the Offering. It is the intention of the Selling Shareholders to sell up to 31,103,927 Sale Shares in the Offering.

The international securities identification number (ISIN) of the securities

The Shares have been assigned ISIN LU2911783244.

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

Studenac Group S.A. is a public limited liability company (société anonyme) incorporated and existing under the laws of Luxembourg, currently having its registered
office at 1, rue Jean Piret, L-2350 Luxembourg, Grand Duchy of Luxembourg and registered with the Luxembourg Trade and Companies Register under number B
218210. LEI code No. 894500SLGSYU4APTAJ90; telephone No.: +352 691376473; website: https://www.studenacgroup.eu.

The identity and contact details of the offerors, including their legal LEI

In the Offering, the Sale Shares are offered by the Selling Shareholders as follows:

. Polish Enterprise Funds SCA, a limited partnership limited by shares (société en commandite par actions), constituting an investment company with variable
share capital, operating as an alternative investment fund (société d'investissement a capital variable - fonds d'investissement alternatif réservé) that is not super-
vised nor subject to any authorisation by the CSSF, established under the laws of the Grand Duchy of Luxembourg, with its registered office at 15, Boulevard F.
W. Raiffeisen, L-2411 Luxembourg, Grand Duchy of Luxembourg, registered in the Luxembourg Trade and Companies Register under number B 222119; LEl code
No. 529900IFZLHZLIJMOJH37; telephone No.: +352 4818281; email: PEF@alterdomus.com, acting for compartment (subfund) PEF VIII;

. Elisario Limited, a private limited company, established under the laws of the Republic of Cyprus, with its registered office at Espiridon 5, 4th Floor, Strovolos,
2001, Nicosia, Cyprus, registered with the Register of Companies of Cyprus under number HE 322273; LEI code 254900J37Z7FDQL6ERSS; telephone No.: +35
722 474 000; email: info@cpm.com.cy;

. Beragua Capital Advisory S.L., a private limited liability company (sociedad limitada), established under the laws of the Kingdom of Spain, with its registered
office at C/ Triana, 31 28016 Madrid, registered with the Madrid Mercantile Registry (Registro Mercantil de Madrid) and with CIF number B85516227; LEI code
959800WYAS5AVNPF8T026; telephone No.: +34 91 535 75 18; website: www.beragua.com; email: info@beragua.com;

. Heunadel Retail Invest GmbH, a private limited liability company, established under the laws of Germany, with its registered office at Friedenstrasse 26a, 06114
Halle (Saale), registered in commercial register of the district court of Stendal (Amtsgericht Stendal) under number HRB 25704; LEl code 894500NC8F4AK6664R81;
telephone No.: +49 (0)345 239 66 452; website: www.heunadel.com; email: contact@heunadel.com; and

e Vladimir Bosiljevac, business address: Krsnjavog 1, 10000 Zagreb, Croatia, telephone No.: +385 91 510 2195; email: vbosiljevac@adriacap.com.

The entity applying for Admission is the Company (see the section A, subsection “The identity and contact details of the issuer, including its legal entity identifier (LEI)"

above).

The identity and contact details of the competent authority approving the Prospectus

The Prospectus has been approved by the Commission de Surveillance du Secteur Financier (the “CSSF”), which is the competent authority under Regulation (EU)
2017/1129 of the European Parliament and of the Council of 14 June 2017 on the prospectus to be published when securities are offered to the public or admitted
to trading on a regulated market, and repealing Directive 2003/71/EC (the “Prospectus Regulation”), and the Luxembourg Law of 16 July 2019 on prospectuses for
securities (Loi du 16 juillet 2019 relative aux prospectus pour valeurs mobiliéres) (the “Luxembourg Prospectus Law”). The contact details of the CSSF are set out below.
Commission de Surveillance du Secteur Financier

283, route d’Arlon

L-1150 Luxembourg

Telephone: +352 26 25 1-1 (switchboard)

Email: direction@cssf.lu

The date of approval of the prospectus

The Prospectus was approved by the CSSF on 19 November 2024.

Section B - Key information on the issuer

Who is the issuer of the securities?

The issuer

Studenac Group S.A., a public limited liability company (société anonyme) incorporated and existing under the laws of Luxembourg, currently having its registered
office at 1, rue Jean Piret, L-2350 Luxembourg, Grand Duchy of Luxembourg and registered with the Luxembourg Trade and Companies Register under number B
218210. LEI code No. 894500SLGSYU4APTAJ90.
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The issuer’s principal activities

Studenac is the fastest growing food retailer in Croatia in terms of revenue over the past five years (source: OC&C Analysis). It operates proximity stores, meaning
that its stores are strategically located close to customers and are tailored to fit the specific needs of the surrounding community as well as the local circumstances
(e.g., traffic, tourism). Studenac’s stores are centred around its “I sitno | bitno” (small and essential) consumer proposition offering customers quick, quality everyday
shopping for all of their daily needs. As at 30 September 2024, Studenac had 1,404 stores, making it the largest store network in Croatia. This number also included
32 stores in Slovenia following its entry into that market in 2024 through the acquisition of Kea.

Studenac has a unique and single format store portfolio and its stores have a selling space of 111 square metres on average. Studenac offers a typical range of
between 2,000 and 4,000 branded and private label stock-keeping units (“SKUs") per store, as well as a to-go assortment and certain additional services. It appeals
to consumers through its offering of daily proximity shopping, with a comprehensive product range which is focused on customers’ daily needs, including a strong
offering of perishables.

Studenac primarily operates in the Croatian grocery market, which had a total addressable market of €10.2 billion in 2023 which grew at a rate of 8.4% from 2022 to
2023, according to the OC&C Analysis. The two fastest growing major segments of the Croatian grocery market in terms of revenue are smaller format stores such as
Studenac’s and discounters. These segments are complementary to each other in terms of purchase mission, with customers purchasing in bulk at discounters while
also visiting small format stores for convenience.

Studenac recently entered the Slovenian market by acquiring Kea, providing it with a foothold in the €5.9 billion Slovenian grocery market (based on 2023 data
included in the OC&C Analysis).

Studenac has strength across both residential locations (including high traffic locations in cities), which provide it with a stable revenue base across all seasons, and
tourist-led locations, which allow it to capitalise on Croatia’s status as a tourism destination. In 2023, Croatia had approximately 21 million tourists (both domestic
and foreign) and approximately 107 million overnights, according to the Croatian National Tourist Board. According to the OC&C Analysis, Studenac’s market share
in Croatia in 2023 was 6.6% based on retail revenue, which represents an increase of 4.1 percentage points from 2018. There is a long tail of independent players
holding approximately 18% of the Croatian grocery market (including traditional grocery retailers and forecourt retailers), which the Management believes provides
a base for further growth in market share.

Studenac was acquired by Polish Enterprise Funds SCA acting for compartment (subfund) PEF VIIl in August 2018. Led by the new management that joined shortly
after acquisition, Studenac has undergone a transformation from a family-owned business to a results-oriented professional organisation. It has been growing rap-
idly, both organically and through acquisitions since the time of its acquisition. In the period from 2018 to 30 September 2024, Studenac opened 491 new stores and
acquired 725 stores.

The Management believes that Studenac is well positioned for further growth in Croatia. According to the OC&C Analysis, there are an estimated 3,200 white space
locations suitable for the Studenac format across Croatia. Acquisitions of smaller market players have been one of the key growth avenues for Studenac. Studenac has
proven experience in acquiring and successfully integrating other retail networks in Croatia. Studenac plans to continue growing via intensive acquisitions in Croatia.
In Croatia alone, the Management has identified over 2,000 stores which fit its acquisition criteria.

The Management also believes that Studenac’s store format is suitable for expansion into foreign markets. For example, it entered the Slovenian market, which shares
certain similarities and favourable characteristics with the Croatian market. The Management believes that Studenac’s store format is well tailored to the Slovenian
market and Slovenian and Croatian consumers’tastes and habits are similar. The OC&C Analysis has identified an estimated 700 white space locations suitable for the
Studenac format across Slovenia.

In total, Studenac intends to add approximately 1,000 stores organically and approximately 1,200 stores through acquisitions across Croatia and Slovenia from the
end of 2023 to reach 3,400 stores by the end of 2028.

Studenac has a data-driven approval process for new locations supported by a sophisticated location assessment tool, which makes automated recommendations
for site evaluation and uses machine learning to better identify suitable new locations. This tool makes the roll-out of new stores much quicker and more efficient
for Studenac.

Studenac is focused on driving efficiency and profitability, including through digital tools used across strategic areas of the business. Digitalisation and innovation
are firmly embedded across the organisation, supported by an in-house Centre of Excellence, Studenac Digital. The Management believes that new solutions, such
as advanced analytics tools in the areas of pricing and promotions provide a competitive advantage in the local market.

Studenac is in the process of transforming and centralising its logistics structure to support its further growth and improve profitability. Studenac plans to double the
share of centralised deliveries from 33% in 2023 to 65% in 2028, driving efficiencies and profitability, including through the ability to negotiate better terms with suppliers.
Studenac is run by a management team comprising a mix of foreign industry experts with experience across many other food retailers, as well as experienced local
managers with knowledge of the retail industry and the Croatian market.

For the year ended 31 December 2023, Studenac had sales revenue of €668.1 million and post-IFRS 16 Adjusted EBITDA of €65.9 million, which reflected a post-IFRS
16 Adjusted EBITDA margin of 9.9%. Studenac’s profit for the year ended 31 December 2023 amounted to €1.3 million. For the eight months ended 31 August 2024,
Studenac had sales revenue of €556.5 million and Post-IFRS 16 Adjusted EBITDA of €66.9 million, which reflected a Post-IFRS 16 Adjusted EBITDA margin of 12.0%.
Studenac’s profit for the eight months ended 31 August 2024 was €16.3 million.

Pro forma sales revenue and pro forma Post-IFRS 16 Adjusted EBITDA for the year ended 31 December 2023 (sales revenue or Post-IFRS 16 Adjusted EBITDA, as the
case may be, reflecting the results reported by targets acquired during 2023 for the entire year, i.e. from 1 January 2023) were €702 million and €70.7 million, re-
spectively. Pro forma sales revenue and pro forma Post-IFRS 16 Adjusted EBITDA for the eight months ended 31 August 2024 (sales revenue or Post-IFRS 16 Adjusted
EBITDA, as the case may be, reflecting the results reported by targets acquired during or after the eight months ended 31 August 2024 for the entire period, i.e. from
1 January 2024) were €608.8 million and €72.1 million, respectively. Pro forma profit for the year ended 31 December 2023 and the eight months ended 31 August
2024 was €5.2 million and €20.3 million, respectively.

The Issuer’s shareholders
The following table sets out the Company’s shareholding structure as at the date of this Prospectus.

Name Number of shares Number of votes % :;::‘::::::atlhe % of voGt:ns atthe
Polish Enterprise Funds SCA

acting for compartment (subfund) PEF VIII 120,320,500 120,320,500 90.08 90.08
Elisario Limited 7,883,900 7,883,900 5.90 5.90
Beragua Capital Advisory S.L. 1,486,300 1,486,300 1.11 1.11
Vladimir Bosiljevac 1,478,200 1,478,200 1.1 1.1
Heunadel Retail Invest GmbH 1,379,600 1,379,600 1.03 1.03
Lluis Xavier Valencia Aura 492,700 492,700 0.37 0.37
Michat Wojciech Serczuk 325,300 325,300 0.24 0.24
Rafat Cieslakowski 137,900 137,900 0.10 0.10
Marta Patricia Lopez Saavedra 29,600 29,600 0.02 0.02
Javier Cifuentes Gonzalez 29,600 29,600 0.02 0.02
Total 133,563,600 133,563,600 100 100
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As of the date of the Prospectus, the Company is directly controlled by the Principal Selling Shareholder, due to its majority shareholding in the Company’s share
capital and the voting rights at the General Meeting held in connection with such shareholding. The expected shareholding structure of the Company after the
completion of the Offering has been included in Section D of the Summary below.

The identity of the Issuer’s key managing directors

As at the date of the Prospectus, the Company’s Management Board comprised: (i) Michat Sericzuk (President of the Management Board); (i) Dragan Baskarad; (iii) Fil-
ip Bilanovic; (iv) Rafat Cieslakowski; (v) Michat Halwa; (vi) Nina Mimica; and (vii) Andrija Topi¢.

As at the date of this Prospectus, the Company’s Supervisory Board comprised: (i) Krzysztof Andrzejewski (Chairman of the Supervisory Board); (i) Javier Fernandez
Rozado; (i) Ronny Gottschlich; (iv) Michat Kedzia; (v) Gordan Kolak; (vi) Bartosz Kwiatkowski; (vii) Tomislav Tomljenovi¢; (viii) Ewa Radkowska-Swieton and (ix) Steph-
anie Ekaette Trpkov.

The identity of the Issuer’s independent auditor

The consolidated financial statements of the Company and its subsidiaries as at and for the years ended 31 December 2023, 2022 and 2021 have been audited by
KPMG Audit S.a r.| ("KPMG"), which is a member of the Institute of Registered Auditors (Institut des Réviseurs d’Entreprises of Luxembourg), with its registered office at
39, Avenue John F. Kennedy, L-1855 Luxembourg. The interim condensed consolidated financial statements of the Company and its subsidiaries as at and for the eight
months ended 31 August 2024 have been reviewed by KPMG.

What is the key financial information regarding the issuer?

Key Financial Information

The following tables set out summary key consolidated financial information for the Group as at and for the years ended 31 December 2023, 2022 and 2021, prepared
in accordance with IFRS, and as at 31 August 2024 and for the eight months ended 31 August 2024 and 2023, prepared in accordance with International Accounting
Standard 34 “Interim Financial Reporting” (“IAS 34").

Key Financial Information from the Consolidated Statement of Profit and Loss

Year ended 31 December Eight months ended 31 August
2023 2022 2021 2024 2023
(€ millions)
(Audited) (Unaudited)
Sales revenue 668.1 502.5 309.5 556.5 465.1
Operating profit 19.2 8.4 53 34.1 233
Profit/(loss) for the period 13 0.1) 0.0 16.3 10.1

Key Financial Information from the Consolidated Statement of Financial Position

As at 31 December As at 31 August

2023 2022 2021 2024
(€ millions)
(Audited) (Unaudited)
Total Assets 576.8 427.8 264.8 681.6
Total Equity 80.2 789 67.9 96.5
Total Liabilities 496.6 348.9 197.0 585.1
Key Financial Information from the Consolidated Statement of Cash Flows
Year ended 31 December Eight months ended 31 August
2023 2022 2021 2024 2023
(€ millions)
(Audited) (Unaudited)
Net cash inflow / (outflow) from operating activities 779 55.8 38.0 109.2 335
Net cash inflow / (outflow) from investing activities (99.2) (92.1) (21.9) (72.6) (43.2)
Net cash inflow / (outflow) from financing activities 293 585 (25.1) 23 19

What are the key risks that are specific to the issuer?

Presented below is a selection of the key risks that are specific to Studenac:

. Changes in general economic conditions in Croatia or in Europe more broadly may lead to a decrease in consumer demand, which could adversely impact the
operations of Studenac;

. Studenac’s business would be harmed if the trend towards proximity shopping were to reverse or diminish;

. If Studenac does not timely identify or effectively respond to consumer trends or preferences, this could negatively affect its relationship with its customers,
demand for the products it sells, its market share and the growth of its business;

. Studenac may be adversely affected by declining levels of tourism to Croatia;

. Studenac is subject to the risk of competition and narrow profit margins on the retail grocery market;

. Studenac may not be successful in implementing its organic growth strategy;

. Studenac is exposed to risks related to its ability to identify attractive acquisition targets and complete acquisitions on terms acceptable to it;

. Studenac is exposed to the risk of encountering unknown circumstances or the inadequate handling of such circumstances in connection with due diligence
of acquisition targets;

. If Studenac is unable to maintain its LfL growth, this could have a material adverse effect on its business, results of operations, financial condition and
prospects; and

. Studenac may not be able to repay its financial debt or obtain financing on favourable terms.
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Section C - Key information on the securities

What are the main features of the securities?

Description of securities being the subject of the Offering and the admission and introduction to trading on the main market of the WSE and the admission
to trading on the regulated (Official Market Segment) market of the ZSE

Pursuant to the Prospectus, the Selling Shareholders are offering up to 31,103,927 Sale Shares, with a nominal value of EUR 0.01 each. Pursuant to the Prospectus,
the Company is offering up to 24,066,667 New Shares, with a nominal value of EUR 0.01 each. All Shares (including the New Shares) will be subject to the Company’s
applications for admission and introduction to trading on the regulated market of the WSE and admission to trading on the regulated market (Official Market Seg-
ment) of the ZSE.

Rights attached to securities

Each Offer Share entitles the holder thereof to one vote at the General Meeting, subject to limitations imposed by law. All of the Shares, including the Offer Shares,
entitle the holders thereof to equal rights as regards the payment of dividends (including interim dividends) and authorise their holders to a share in the Company’s
profits as at the date of their acquisition in the Offering.

Relative seniority of the securities in the Issuer’s share capital in the event of insolvency

In the event of the liquidation, dissolution or winding-up of the Company, the net assets remaining after the payment of all debts, charges and expenses shall be
distributed to the shareholders of the Company in proportion to their respective shareholdings.

Restrictions on the free transferability of the securities

There are no restrictions on the transferability of the Offer Shares in the Articles of Association or under Luxembourg law. However, addressing the Offering to persons
located or resident in, or who are citizens of, or who have a registered address in certain countries, and the transfer of the Offer Shares into certain jurisdictions, may
be subject to specific regulations or restrictions.

Dividend or payout policy

The Management intends in the mid-term perspective to continue reinvesting profits generated by the Company back into the business to capitalise on market
opportunities and increase Studenac’s value.

In the future, the Management should re-examine the dividend policy on an as-required basis, and decisions in that respect will be taken subject to various factors
regarding the Company and Studenac, including, among others, the Company'’s prospects, its future profits, the amount of its unconsolidated distributable reserves,
its working capital requirements, its financial condition and its capital expenditure and development plans, as well as legal requirements applicable to the payment
of dividends by the Company.

Where will the securities be traded?

All of the Shares will be subject to an application for the admission and introduction to trading on the regulated (main) market operated by the WSE and for the
admission to trading on the regulated market (Official Market Segment) operated by the ZSE.

What are the key risks that are specific to the securities?

Presented below is a selection of the key risks that are specific to the Offering and the Shares.

. Following the completion of the Offering, PEF will continue to exercise significant influence over the Company and its operations and will be able to undertake
actions that may be contrary to the interests of the other shareholders of the Company;
. Investors could face an additional investment risk from currency exchange rate fluctuations in connection with their holding of the Company’s shares;

. There is currently no public trading market for the Shares and there is a risk that an active and liquid trading market for the Shares may not develop or be
sustained. If an active trading market does not develop, investors may not be able to resell their Shares at or above the Final Price of the Sale Shares for Retail
Investors and/or the Final Price of the Offer Shares for Institutional Investors and the Company’s ability to raise capital in the future may be impaired; and

. The market price of the Shares could be negatively affected by sales of substantial numbers of such Shares in the public markets by PEF, including following
the expiry of the lock-up period, or the perception that these sales could occur.

Section D - Key information on the offering of securities to the public and/or the admission to trading on a regulated market

Under which conditions and timetable can | invest in this security?

The Offering

The following investors are authorised to take part in the Offering:
. the Polish Retail Investors and the Croatian Retail Investors;
. Institutional Investors.

The intention of the Company and the Selling Shareholders is that Retail Investors will be allotted Sale Shares only. New Shares will not be allotted to Retail Investors.
Expected timetable of the Offering

The timetable below sets out the expected key dates relating to the Offering. All times and dates referred to in this timetable are based on local Warsaw and Zagreb
time (both CET) and may be adjusted by the Principal Selling Shareholder prior to or following the execution of the Pricing Annex, in agreement with the Joint Global
Coordinators.

19 November 2024 Execution of the conditional Underwriting Agreement
Approval and the publication of the Prospectus

Notification of the Prospectus (together with the translation of its summary into Polish and Croatian) to the PFSA and the CFSSA

20 November 2024 Commencement of the Offering - commencement of the bookbuilding process with the Institutional Investors
20 November 2024 Publication of the public invitation for participation in the Croatian Offering to the Croatian Retail Investors (“Public Invitation”)
20-27 November 2024 Subscription period for all Retail Investors (the “Subscription Period for the Retail Investors”) - acceptance of purchase orders from

the Retail Investors and the deadline for payments from the Retail Investors (to be completed on 27 November 2024 by 14:59 CET)
27 November 2024 End of the bookbuilding process with the Institutional Investors

27 November 2024 Determination of the Final Number of the Offer Shares, the final number of Offer Shares offered to the various categories of Investors
(including the final number of the Sale Shares to be offered to Retail Investors) and the Final Price of the Sale Shares for the Retail Inves-
tors and the Final Price of the Offer Shares for the Institutional Investors, each in EUR and PLN (the “Pricing Date”)

27 November 2024 Execution of a pricing agreement to the Underwriting Agreement, determining the Final Price of the Sale Shares for the Retail Investors,
the Final Price of the Offer Shares for Institutional Investors (each in EUR and PLN), the Final Number of the Offer Shares and the final
number of Offer Shares to be offered to the various categories of Investors (including the final number of the Sale Shares to be offered
to Retail Investors) (the “Pricing Annex”)

Information on the Final Price of the Sale Shares for the Retail Investors, the Final Price of the Offer Shares for the Institutional Investors,
the Final Number of the Offer Shares and the final number of Offer Shares to be offered to the various categories of Investors (including
the final number of the Sale Shares to be offered to Retail Investors) will be published on the Company’s website
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28 - 29 November 2024 Acceptance of purchase orders from the Institutional Investors in Poland. Deadline for payments for the Offer Shares subscribed for by
the Institutional Investors who elected to settle through the National Depository for Securities (Krajowy Depozyt Papieréw Wartoscio-
wych S.A.) (the "KDPW”) KDPW on 29 November by 16:00 CET

2 December 2024 Submission of purchase orders, if any, by the substitute Institutional Investors who respond to additional invitations of the Joint Global
Coordinators to purchase the Offer Shares or by the Joint Global Coordinators or their affiliates in performance of their obligations
under the Underwriting Agreement

2 December 2024 Allotment of the Offer Shares — determination and publication of the final number of the Offer Shares to be allotted to the investors,
including a split between the various investor categories (the “Allotment Date”)

2 December 2024 WSE session — Submission of sales orders of the Sale Shares to the Polish Retail Investors through the WSE system

2 December 2024 Settlement date for the Institutional Investors who elected to settle through the Central Depository & Clearing Company Inc. (Sredisnje
klirinsko depozitarno drustvo, dionicko drustvo) (the “SKDD") (the “Settlement Date in Croatia”) - Delivery of the Sale Shares against
payment of the Final Price of the Offer Shares for Institutional Investors and closing of the Croatian Offering

2 December 2024 Expected date of registration of the Sale Shares in the securities accounts of Polish Retail Investors and Croatian Retail Investors

3 December 2024 Expected date of the registration of the Offer Shares in the securities accounts of the Institutional Investors who elected to settle
through the KDPW or the Joint Global Coordinators acting on account of the Polish Institutional Investors (on the condition that the
data provided by the investors for the registration of the Offer Shares in their securities accounts is complete and correct) - closing of
the Polish Offering

about 3 December 2024  Expected date of the adoption by the Management Board of the WSE of the resolutions on the WSE Admission
3 December 2024 Expected date of the adoption by the ZSE of the resolution on the ZSE Admission

10 December 2024 Expected first day of trading of the Shares on the WSE and the ZSE, subject to the duration of proceedings before the KDPW, SKDD, WSE
and the ZSE concerning the registration of the Shares in the KDPW, SKDD (as the case may be) as well as the WSE Admission and ZSE
Admission (“Listing Date”)

Maximum Price

The maximum price for the Croatian Retail Investors per Sale Share is EUR 3.32, and the maximum price for the Polish Retail Investors per Sale Share is PLN 14.40 (the
“Maximum Price”). The Retail Investors will be placing orders at the respective Maximum Price. The Maximum Price for Polish Retail Investors and the Maximum Price
for Croatian Retail Investors were determined taking into account the average exchange rate for those currencies announced by the National Bank of Poland on 18
November 2024, i.e. the business day preceding the date of the approval of the Prospectus, which is EUR 1 = PLN 4.3320. The Final Offer Price of the Sale Shares for
Retail Investors in PLN and the Final Offer Price of the Sale Shares for Retail Investors in EUR might be lower than, respectively, the Maximum Price for Polish Retail
Investors and the Maximum Price for Croatian Retail Investors.

Determination of the Final Price of the Sale Shares for Retail Investors

The Final Price of the Sale Shares for Retail Investors will be determined by the Principal Selling Shareholder and the Company, acting jointly, in agreement with the
Joint Global Coordinators, after completion of the bookbuilding process with the Institutional Investors. The Retail Investors will not participate in the bookbuilding
process. The Final Price of the Sale Shares for Retail Investors and the Final Price of the Offer Shares for Institutional Investors may be different.

The Final Price of the Sale Shares for Retail Investors in PLN and the Final Price of the Sale Shares for Retail Investors in EUR will be determined on the basis of the
bookbuilding process for Institutional Investors and taking into account, among others, current and anticipated conditions on Polish, Croatian and international cap-
ital markets and a qualitative and quantitative assessment of demand for the Offer Shares while ensuring fair treatment of respective investors. Therefore, the Final
Price of the Sale Shares for Retail Investors in PLN may not correspond to the Final Price of the Sale Shares for Retail Investors in EUR converted at exchange rate of
these currencies on any day of the Offering. In no event will the Final Price of the Sale Shares for Retail Investors in PLN or the Final Price of the Sale Shares for Retail
Investors in EUR exceed the Maximum Price for Polish Retail Investors and the Maximum Price for Croatian Retail Investors, respectively.

Final number of Offer Shares

No later than on the Pricing Date, the Principal Selling Shareholder and the Company (acting jointly), in agreement with the Joint Global Coordinators, will make a de-
cision on the final number of the Offer Shares offered to investors in the Offering (the “Final Number of the Offer Shares”). The intention of the Selling Shareholders
and the Company is for the Final Number of the Offer Shares not to exceed 55,170,594 shares in the Company (but, for the avoidance of doubt, it may be lower).
Additionally, the Principal Selling Shareholder and the Company (acting jointly), after consultation with the Joint Global Coordinators following the completion of
the bookbuilding process, will determine the final number of the Offer Shares to be offered to each specific investor category (including the final number of the Sale
Shares to be offered to Retail Investors). The Company’s and the Principal Selling Shareholder’s intention is to offer to Retail Investors the Sale Shares in the number
of up to approximately 10% of the Offer Shares. The Company and the Principal Selling Shareholder do not rule out that the Retail Investors will be offered the Sale
Shares in the number lower than 10% of the Offer Shares.

Subscription and payment of Retail Investors

General

A purchase order for the Sale Shares is unconditional, irrevocable (subject to the right to withdraw the purchase order if a supplement to the Prospectus is published),
may not include any reservations or additional conditions of execution and is binding on the person who submitted it until the allotment of the Sale Shares in the
Offering (subject to the right to withdraw the purchase order or evade the effects of the submitted purchase order in the cases specified in the relevant provisions
on cancellation of the Offering, if any).

Each Retail Investor will be required to indicate in the purchase order form all of the required information and submit all of the required statements and authorisa-
tions, including authorisation for the Investment Firms, other Joint Global Coordinators, and the investment firm accepting purchase orders to transfer information
constituting a professional secret, including information related to purchase orders made for the Offer Shares, to the extent required for the completion of the
Offering and the Admission, and authorisation for the Investment Firms, other Joint Global Coordinators, the Company and the Selling Shareholders to receive such
information, as well as to undertake any other action required for the completion of the Offering and the Admission.

Polish Retail Investors

The technical allotment of the Sale Shares to the Polish Retail Investors will be completed through the WSE IT system. Each Polish Retail Investor interested in sub-
scribing for Sale Shares must have a securities accounts opened with an investment firm (which is part of the Polish Retail Syndicate), through which he or she will
subscribe for Sale Shares, as well as sign relevant agreements for the acceptance and transmission of orders to buy or sell financial instruments. Polish Retail Investors
wishing to purchase Sale Shares, who do not have securities accounts should open such accounts before submitting a purchase order with an investment firm which
is @ member of the Polish Retail Syndicate. In the event that the Polish Retail Investor’s account is maintained by a custodian bank, the subscription order shall be
placed in accordance with the rules for placing purchase orders by customers of the custodian bank. In the case of purchase orders placed by Polish Retail Investors
from omnibus accounts, the purchase orders for the Sale Shares shall be placed in accordance with the rules of the entities operating the omnibus accounts.

The Polish Retail Investors will place their purchase orders at the Maximum Price in PLN, indicating the number of Sale Shares they are willing to buy.
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Croatian Retail Investors

Before the commencement of the Subscription Period for the Retail Investors, the Public Invitation will be issued. The Public Invitation will, inter alia, contain relevant
information on the process rules for participation in the Croatian Offering.

Each Croatian Retail Investor interested in submitting purchase orders for Sale Shares will need to properly fill out and sign the purchase order form. The Croatian
Retail Investor shall also need to have one of the following accounts with the SKDD: a transactional investor account, a transactional named custody account or
a transactional omnibus custody account. If the Croatian Retail Investor does not have such account, such account can be opened with any member of the Croatian
Retail Syndicate or with any other investment firm or credit institution in Croatia providing such service. The Croatian Retail Investors cannot open such account
directly with the SKDD by themselves. The Croatian Retail Investors, which are legal persons, will also need to provide the LEI number. The Croatian Retail Investors
will place their purchase orders at the Maximum Price in EUR, indicating the number of Sale Shares they are willing to buy.

Purchase orders from the Croatian Retail Investors will be accepted in the Subscription Period for the Croatian Retail Investors: (i) at the client service points of any
member of the Croatian Retail Syndicate or (ii) via the Internet (i.e., mobile app of the relevant member of the Croatian Retail Syndicate). The Croatian Retail Investors
placing purchase orders for the Sale Shares are required to remit payment for the Sale Shares to the special purpose bank account opened by the relevant member
of the Croatian Retail Syndicate.

Details of the admission to trading on the regulated market

Prior to the start of the Offering, there has been no public market for the Shares and as at the date of the Prospectus, the Shares are not listed on any regulated or
equivalent market. However, the Company intends to submit applications for admission and introduction to trading on the regulated market of the WSE and admis-
sion to trading on the regulated market (Official Market Segment) of the ZSE of all Shares, i.e. 133,563,600 existing shares of the Company and 24,066,667 New Shares.

Shareholding structure following the Offering

The following table presents details of the entities which will hold directly or indirectly the Issuer’s voting rights immediately following the completion of the Offering
and the issuance of the New Shares, assuming that: (i) the Selling Shareholders sell all of the Sale Shares offered in the Offering and all of the New Shares offered by
the Company are subscribed for in the Offering; (ii) the existing shareholders of the Company do not purchase or subscribe for the Offer Shares in the Offering and
(iii) no stabilisation activities are conducted during the Stabilisation Period.

% of shares in the % of votes at the

Name Number of shares Number of votes share capital GM

Polish Enterprise Funds SCA

acting for compartment (subfund) PEF VIII 90,516,507 90,516,507 57.42 57.42
Elisario Limited 7,403,900 7,403,900 4.70 4.70
Beragua Capital Advisory S.L. 1,236,300 1,236,300 0.78 0.78
Vladimir Bosiljevac 1,250,000 1,250,000 0.79 0.79
Heunadel Retail Invest GmbH 1,037,866 1,037,866 0.66 0.66
Lluis Xavier Valencia Aura 492,700 492,700 0.31 0.31
Michat Wojciech Serczuk 325,300 325,300 0.21 0.21
Rafat Cieslakowski 137,900 137,900 0.09 0.09
Marta Patricia Lopez Saavedra 29,600 29,600 0.02 0.02
Javier Cifuentes Gonzalez 29,600 29,600 0.02 0.02
Free float (purchasers of the Offer Shares) 55,170,594 55,170,594 35.00 35.00
Total 157,630,267 157,630,267 100 100

Dilution

Assuming that: (i) the Selling Shareholders sell all of the Sale Shares offered in the Offering and all of the New Shares offered by the Company are subscribed for in
the Offering; (ii) the existing shareholders of the Company do not purchase or subscribe for the Offer Shares in the Offering and (iii) no stabilisation activities are con-
ducted during the Stabilisation Period, following the issuance of the New Shares, new shareholders of the Company will immediately hold Shares, representing a total
of 35% of the Shares in the Issuer. The existing shareholders of the Company will therefore suffer immediate dilution of 15.27% of their shareholding in the Issuer.

Costs of the Offering

The total costs of the Offering consist of the Joint Global Coordinators’ fees and other costs such as, among other things, fees for legal and other advisory services,
fees for accounting services, fees incurred in connection with marketing activities and fees relating to the approval of the Prospectus, the WSE Admission and the ZSE
Admission or the costs and expenses related to organising of meetings with investors (early-look meetings and investor education), pilot fishing and the roadshow).
The Joint Global Coordinators’ fees will be paid on a pro rata basis by the Selling Shareholders (with respect to sale of the Sale Shares) and by the Company (with re-
spect to the issuance of the New Shares), while the remaining costs will be covered by the Company. The Company estimates its total costs relating to the Offering will
be in the range of approximately EUR 3.5 million and EUR 4.0 million. Neither the Selling Shareholders, nor the Company will collect any fees from investors placing
purchase orders for the Offer Shares. Nonetheless, the amount paid by an investor subscribing for the Offer Shares may be increased by a potential commission for
the investment firm accepting the purchase order in accordance with the rules in place in such investment firm.

Who is the Offeror and/or the person asking for admission to trading?

In the Offering, the Sale Shares are offered by the Selling Shareholders as follows:

e Polish Enterprise Funds SCA, a limited partnership limited by shares (société en commandite par actions), constituting an investment company with variable
share capital, operating as an alternative investment fund (société d'investissement a capital variable - fonds d'investissement alternatif réservé), that is not super-
vised nor subject to any authorisation by the CSSF, established under the laws of the Grand Duchy of Luxembourg, with its registered office at 15, Boulevard F.
W. Raiffeisen, L-2411 Luxembourg, Grand Duchy of Luxembourg, registered in the Luxembourg Trade and Companies Register under number B 222119; LEl code
No. 529900IFZLHZLIMOJH37; telephone No.: +352 4818281; email: PEF@alterdomus.com, acting for compartment (subfund) PEF VIII;

. Elisario Limited, a private limited company, established under the laws of the Republic of Cyprus, with its registered office at Espiridon 5, 4th Floor, Strovolos,
2001, Nicosia, Cyprus, registered with the Register of Companies of Cyprus under number HE 322273; LEI code 254900J37Z7FDQL6ER8S; telephone No.: +35
722 474 000; email: info@cpm.com.cy;

. Beragua Capital Advisory S.L., a private limited liability company (sociedad limitada), established under the laws of the Kingdom of Spain, with its registered
office at C/ Triana, 31 28016 Madrid, registered with the Madrid Mercantile Registry (Registro Mercantil de Madrid) and with CIF number B85516227; LEI code
959800WYA5AVNPF8T026; telephone No.: +34 91 535 75 18; website: www.beragua.com; email: info@beragua.com;

e Heunadel Retail Invest GmbH, a private limited liability company, established under the laws of Germany, with its registered office at Friedenstrasse 26a, 06114
Halle (Saale), registered in commercial register of the district court of Stendal (Amtsgericht Stendal) under number HRB 25704; LEI code 894500NC8F4AK6664R81;
telephone No.: +49 (0)345 239 66 452; website: www.heunadel.com; email: contact@heunadel.com; and

e Vladimir Bosiljevac, business address: Krsnjavog 1, 10000 Zagreb, Croatia, telephone No.: +385 91 510 2195; email: vbosiljevac@adriacap.com.

Information on the Company as an entity seeking the admission and introduction of the Shares to trading on the regulated market operated by the WSE and the

admission of the Shares to trading on the regulated market (Official Market Segment) operated by the ZSE is presented in Section B in the “Who is the issuer of the

securities” subsection.

13



mailto:contact@heunadel.com

Studenac Group S.A.

Why is this Prospectus being produced?

Reasons for the Offering

Studenac believes that the Offering and the Admission will facilitate its further growth by enhancing its profile, brand recognition and credibility and will create
a liquid market in the Company’s shares for its existing and future shareholders. The Offering will also provide the Principal Selling Shareholder and the remaining
Selling Shareholders with an opportunity to partially monetise their shareholding in the Company.

The Company will receive all of the proceeds from the issuance of the New Shares in the Offering and will not receive any proceeds from the sale of the Sale Shares by
the Selling Shareholders. All of the proceeds from the sale of the Sale Shares in the Offering will be received by the Selling Shareholders. The amount of the proceeds
to be received by the Company and the Selling Shareholders depends on the Final Number of Offer Shares, including the final number of the Sale Shares to be sold
by the Selling Shareholder and the final number of the New Shares to be issued by the Company, the final number of Offer Shares offered to various categories of
investors (including the final number of the Sale Shares offered to Retail Investors), the Final Price of the Sale Shares for Retail Investors and the Final Price of the Offer
Shares for Institutional Investors, as well as the total costs and expenses related to the Offering. The information regarding the amount of proceeds to be received by
the Company and the Selling Shareholders will be included in the pricing notification that will also contain information regarding the Final Price of the Sale Shares for
Retail Investors, the Final Price of the Offer Shares for Institutional Investors and the Final Number of Offer Shares (including the final number of New Shares and the
final number of Sale Shares) as well as the final number of Offer Shares to be offered to various categories of investors (including the final number of the Sale Shares
to be offered to Retail Investors) and that will be published on the Pricing Date or the day after in the same manner as the Prospectus (i.e. in searchable electronic
form on the Company’s website (https://www.studenacgroup.eu) and on the website of the Luxembourg Stock Exchange at www.luxse.com) following completion
of the bookbuilding process for Institutional Investors.

Underwriting Agreement

On the date of the Prospectus, the Company, the Selling Shareholders and the Joint Global Coordinators entered into a conditional agreement (the “Underwriting
Agreement”) pursuant to which the Company agreed to issue, offer and sell the New Shares in the Offering, and the Selling Shareholders agreed to offer and sell the
Sale Shares in the Offering as indicated in the Underwriting Agreement.

Pursuant to the Underwriting Agreement, the Joint Global Coordinators have agreed, subject to the satisfaction of certain conditions specified in the Underwriting
Agreement and the Pricing Annex, to procure purchasers for the Offer Shares and, failing which, subject to execution of the Pricing Annex, to acquire or cause their
affiliates to purchase and pay for the Offer Shares not otherwise purchased and paid for by the Institutional Investors, including Substitute Investors, on the terms
provided in the Underwriting Agreement and the Pricing Annex.

The Underwriting Agreement contains conditions precedent concerning the Joint Global Coordinators’ obligation to procure purchasers for the Offer Shares among
Institutional Investors, as well as other obligations of the Joint Global Coordinators under the Underwriting Agreement, typical for underwriting agreements conclud-
ed in public offerings similar to the Offering, such as an agreement among the Company, the Selling Shareholders and the Joint Global Coordinators regarding the
Pricing Annex specifying, inter alia, the Final Price of the Sale Shares for Retail Investors, the Final Price of the Offer Shares for Institutional Investors, the Final Number
of Offer Shares (including the final number of New Shares and the final number of Sale Shares) and the final number of Offer Shares that will be offered to various
categories of investors (including the final number of the Sale Shares to be offered to Retail Investors).

The Underwriting Agreement is governed by English law and is subject to the exclusive jurisdiction of the English courts for the purposes of settling any dispute aris-
ing out of or in connection with the Underwriting Agreement. The Underwriting Agreement contains terms customary for offerings similar to the Offering, including
customary representations and warranties of the Company and the Selling Shareholders.

The Underwriting Agreement contains standard covenants by the Joint Global Coordinators with respect to advertising and promotional activities undertaken by
them, including restrictions on undertaking such activities only with particular categories of Institutional Investors and in each case in compliance with the laws of
the jurisdiction where such activities are to be conducted.

Conflicts of interest

Members of the Management Board and the Supervisory Board, including Michat Seiczuk, Michat Halwa, Dragan Baskarad, Andrija Topi¢, Rafat Cieslakowski, Nina
Mimica, Michat Kedzia, Bartosz Kwiatkowski and Tomislav Tomljenovi¢ hold functions and management positions, or are partners at certain affiliates of the Company
and the Principal Selling Shareholder. In addition, all members of the Management Board hold functions in the management board of Studenac Croatia and certain
members of the Supervisory Board, namely Michat Kedzia, Bartosz Kwiatkowski, and Tomislav Tomljenovic, also hold functions in the supervisory board of Studenac
Croatia. Accordingly, their interests with respect to the Offering, the WSE Admission and the ZSE Admission may not be aligned with those of the Company or the
Company'’s other shareholders, which constitutes a potential conflict of interest.

Subject to the above, in accordance with the information available to the Company, there are no actual or potential conflicts of interest between any duties of the
members of the Management Board and of the members of the Supervisory Board in relation to the Company and any of their private interests or other duties.
Members of the Management Board and the Supervisory Board not specified above, namely Filip Bilanovi¢, Krzysztof Andrzejewski, Javier Ferndndez Rozado, Ronny
Gottschlich, Gordan Kolak, Ewa Radkowska-Swietor and Stephanie Ekaette Trpkov do not hold any positions, functions and are not partners at any affiliates of the
Company or the Principal Selling Shareholder.
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RISK FACTORS

Before investing in the Offer Shares, prospective investors should carefully consider the risks and uncertainties described be-
low, together with the other information contained in this Prospectus. The occurrence of any of the events or circumstances
described in these risk factors, individually or together with other circumstances, may have a significant negative impact
on Studenac’s business, financial condition, results of operations and prospects. The price of the Offer Shares could decline,
and an investor might lose part or all of its investment upon the occurrence of any such event.

All of these risk factors are contingencies that may or may not occur. Studenac may face a number of these risks described
below simultaneously and some risks described below may be interdependent where indicated with a cross reference. Al-
though the most material risk factors have been presented first within each category, the order in which the remaining risks
are presented is not necessarily an indication of the likelihood of the risks actually materialising, of the potential signifi-
cance of the risks or of the scope of any potential negative impact on Studenac’s business, results of operations, financial
condition and prospects. While the risk factors below have been divided into categories, some risk factors could belong to
more than one category, and prospective investors should carefully consider all of the risk factors set out in this section.

Although Studenac believes that the risks and uncertainties described below are material risks and uncertainties concern-
ing Studenac’s business and industry and the Offer Shares, they are not the only risks and uncertainties relating to Studenac
and the Offer Shares. Other risks, events, facts or circumstances not presently known to Studenac, or that Studenac current-
ly deems to be immaterial, could, individually or cumulatively, prove to be important and may have a significant negative
impact on Studenac’s business, results of operations, financial condition and prospects.

Prospective investors should carefully read and review the entire Prospectus and should form their own views before mak-
ing an investment decision with respect to the Offer Shares. Furthermore, before making an investment decision with re-
spect to the Offer Shares, prospective investors should consult their own professional advisors and carefully review the
risks associated with an investment in the Offer Shares and consider such an investment decision in light of their personal
circumstances.

1. Risks Relating to the Industry in Which Studenac Operates

1.1. Changes in general economic conditions in Croatia or in Europe more broadly may lead to a decrease in
consumer demand, which could adversely impact the operations of Studenac.

Studenac conducts its business mainly within Croatia in the retail grocery market, although it is expanding its oper-
ations into Slovenia, having entered the country in September 2024. Accordingly, Studenac is dependent on Croa-
tian consumer demand. Consumer demand in turn depends on a range of factors, including gross domestic product
(“GDP") growth, disposable income levels, inflation, consumer confidence, availability of consumer credit, tourism
levels, the unemployment rate, the statutory minimum wage, taxation rates, interest rates, currency exchange rates,
political uncertainty, demographic changes and levels of EU funding to Croatia. Croatia’s economy is performing
strongly relative to the rest of the region, with real GDP growth of 2.7% in 2023, compared to 0.8% for the broader
Central and Eastern Europe (“CEE") region, based on data from the World Bank. However, there can be no assurance
that this growth will continue, particularly in light of the uncertain macroeconomic and the geopolitical situation
globally and regionally, with inflation persisting and energy prices subject to volatility due to, among other factors,
global conflicts. Moreover, inflation has been persistently high, both in Croatia and globally, in the aftermath of the
COVID-19 pandemic. According to the EU Commission, the consumer price index (“CPI") was 8.4% in 2023 in Croatia.
If inflation does not continue its downward trajectory, this may result in continued pressure on consumer spending,
which could adversely affect demand for Studenac’s products.

In addition to consumer demand in Croatia, Studenac is dependent on consumer demand more broadly in Europe.
This is because a portion of its stores are located in coastal areas which are reliant on tourism. See also“—1.4 Studenac
may be adversely affected by declining levels of tourism to Croatia” Western Europe and in particular Germany are
the main sources of tourists to Croatia. Germany’s GDP contracted by 0.3% in 2023, with private consumption having
suffered from a loss in purchasing power due to inflation and high building and borrowing costs, labour shortages
and elevated energy prices leading to depressed investment in construction- and energy-intensive sectors. Growth
in other Western European countries has been anaemic, with 0.8% growth in GDP for Western Europe as a whole in
2023, according to the World Bank. In addition, tensions resulting from the war in Ukraine and the situation in Gaza
could have a destabilising effect on global macroeconomic conditions, which could adversely affect growth in West-
ern Europe and globally.

If macroeconomic conditions in Croatia and/or Europe more broadly were to deteriorate, this could adversely affect
consumer demand in Croatia. Tourism levels from Europe could also be adversely affected. Adverse macroeconomic
conditions could also limit access to external financing and give rise to difficulties with suppliers and/or other entities
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with which Studenac conducts business. As a result, any adverse macroeconomic conditions could have a material
adverse effect on Studenac’s business, results of operations, financial condition and prospects.

1.2, Studenac’s business would be harmed if the trend towards proximity shopping were to reverse or diminish.

Studenac is a proximity food retailer, meaning that its stores are strategically located close to customers and are tai-
lored to fit the specific needs of the surrounding community. Studenac’s stores are centred around the “I sitno | bit-
no” (small and essential) consumer proposition offering customers quick, quality everyday shopping for all of their
daily needs. Studenac’s consumer proposition has been successful due to the increasing importance of proximity
shopping across the Croatian market. According to the OC&C Analysis, proximity shopping has grown from 46% of
the Croatian grocery market in 2018 to 60% in 2023. Studenac is able to price its products at a premium compared
to retailers operating larger stores due to the fact that convenience is a key priority for its customers. The OC&C
Analysis has demonstrated that customers would require significant price savings to entice them to shop elsewhere
at destinations located further away from them. Based on this analysis, 23% of Studenac’s shoppers are not willing
to travel further to save money and average price savings of 19% would be required to lead Studenac’s customers
to shop elsewhere. Furthermore, 58% of Studenac’s customers spent less than ten minutes in-store during their last
shop with Studenac. There can be no assurance, however, that the shift towards proximity shopping will continue
and consumer preferences may shift towards retailers operating larger stores and other “big box” stores such as Lidl
and Kaufland. If this were to occur, Studenac could lose share of wallet to these retailers. See also “—1.5 Studenac is
subject to the risk of competition and narrow profit margins on the retail grocery market”. If the trend towards prox-
imity shopping were to reverse or diminish, this could have a material adverse effect on Studenac’s business, results
of operations, financial condition and prospects.

1.3. If Studenac does not timely identify or effectively respond to consumer trends or preferences, this could
negatively affect its relationship with its customers, demand for the products it sells, its market share and
the growth of its business.

The success of Studenac’s business depends in part on how accurately it can predict consumer demand, availability
of merchandise, the related impact on the demand for existing products and services and the competitive environ-
ment. Studenac’s business is dependent on its ability to make decisions and predictions with respect to merchandise
categories that quickly respond to changing consumer spending patterns, tastes and preferences, any incorrect cal-
culations by Studenac may result in lower sales revenue, spoilage and inventory markdowns, which could adversely
impact its results of operations. In particular, changes in lifestyle and dietary preferences, such as shifts away from
meat or alcohol consumption due to health concerns, may be difficult to predict and respond to. Similarly, local con-
ditions may cause customer preferences to vary from region to region.

Studenac’s ability to predict and adapt to changing tastes and preferences depends on many factors, including ob-
taining accurate and relevant data on customer preferences, emphasising relevant merchandise categories, effective-
ly managing inventory levels, and implementing competitive and effective pricing and promotion strategies. Price
transparency, product assortment, customer experience and convenience are of primary importance to customers
and continue to increase in importance, particularly as a result of digital tools and social media available to consumers
and the choices available to consumers for purchasing products.

In particular, Studenac may not be successful in adjusting its line of private label products to respond to consumer
trends or preferences. Studenac’s product assortment includes private label products in certain product categories.
Increasing the share of private label products is a key component of Studenac’s strategy, given the higher margin of
these products. Therefore, if Studenac is unable to adjust its line of private label products, this could frustrate its ability
to implement its strategy and/or adversely affect its margins.

If Studenac does not timely identify or effectively respond to consumer trends or preferences, this could have a mate-
rial adverse effect on its business, results of operations, financial condition and prospects.

1.4.  Studenac may be adversely affected by declining levels of tourism to Croatia.

Studenac benefits from Croatia’s status as a tourist destination. Average sales revenue per store and average sales
revenue per square metre are also higher for Studenac’s tourist-led and purely seasonal stores as compared to its
resident-led and capital (Zagreb) stores. For these reasons, any development that adversely affects tourism levels
to Croatia will have an adverse effect on Studenac’s sales revenues and profitability. Tourism levels in Croatia have
demonstrated significant growth in recent years (other than during the COVID-19 pandemic), which the Management
attributes to Croatia’s status as a relatively cheap car destination. Croatia’s entry into the Schengen zone is also expect-
ed to result in an increase in the number of tourists, mostly from Germany and Western Europe. Nevertheless, there
can be no assurance that these trends will continue. Croatia could also fall out of favour as a tourist destination, for
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instance due to reputational issues, climate change or the increasing popularity of alternative tourist destinations. If
tourism levels to Croatia were to decrease or fail to grow at rates consistent with Studenac’s historical experience, this
could have a material adverse effect on Studenac’s business, results of operations, financial condition and prospects.

1.5. Studenac is subject to the risk of competition and narrow profit margins on the retail grocery market.

Studenac’s results of operations are subject to risks relating to competition and narrow profit margins in the retail gro-
cery market. Studenac’s competitors include convenience stores, independent grocery stores, supermarket chains,
supercentres, specialty food stores, general merchandisers, discount retailers, hypermarkets and restaurants. Spe-
cifically, Studenac’s most relevant competitors include Konzum, Tommy, Spar and, regionally, Ribola. These players
generally compete on the basis of location, quality of products, service, price, product variety and store condition. It
is possible that Studenac could face increased competition in the future from some or all of these competitors. To the
extent Studenac is required to reduce prices to maintain or grow its market share in the face of competition, Stude-
nac’s profitability and cash flows could be adversely affected. This may particularly be the case if customer preferences
for proximity shopping shift. See also “—1.2 Studenacs business would be harmed if the trend towards proximity
shopping were to reverse or diminish”.

Furthermore, some of Studenac’s competitors may have financial, distribution, purchasing and marketing resources
that are greater than those of Studenac. Studenac’s profitability could be impacted as a result of the pricing, purchas-
ing, financing, advertising or promotional decisions made by competitors. Competitive pressures could ultimately
lead to a reduction in Studenac’s market share and a decline in profitability, which could in turn have a material ad-
verse effect on its business, results of operations, financial condition and prospects.

1.6.  Labour shortages and/or higher labour costs could affect Studenac’s business and future profitability
adversely.

Studenac may experience labour shortages, which can affect the entire market and/or it may face competition for
employees with other retail operators or operators in the hospitality sector in Croatia. This might adversely affect its
ability to expand its operations or compromise its ability to serve its customers. In addition, any increases in national
minimum wage rates applicable in Croatia or in other countries in which Studenac operates (e.g., Slovenia) could
result in an increase in Studenac’s operating expenses and, if such costs cannot be passed on to consumers in the
form of higher prices for Studenac’s products, any such increase could adversely impact Studenac’s profitability. Con-
sequently, any labour shortages or any material increases in labour or other costs could have a material adverse effect
on Studenac’s business, results of operations, financial condition and prospects.

2, Risks Relating to Studenac’s Expansion Strategy

2.1. Studenac may not be successful inimplementing its organic growth strategy.

Studenac has been growing its store network rapidly since its acquisition by PEF in 2018, expanding its store net-
work by approximately 3.3 times from 2018 to 2023, from 385 stores to 1,404 stores as of 30 September 2024. This
growth has been both through organic store additions as well as through mergers and acquisitions (“M&A") activi-
ties. During the period from 2018 to 30 September 2024, Studenac added 491 stores organically. Studenac intends
to continue to pursue a strategy of organically rolling out stores. According to the OC&C Analysis, as at the end of
2023 there are an estimated 3,200 white space locations across Croatia and an estimated 700 white space locations
across Slovenia. However, the successful implementation of Studenac’s organic roll-out strategy depends on, among
other things, economic conditions, access to funding, the regulatory environment, its ability to lease real estate on
commercially reasonable terms, the availability of qualified store personnel and Studenac’s ability to integrate new
stores in a timely and effective manner.

Studenac’s roll-out of new stores has historically entailed relatively limited capital expenditure. On average, Studenac
incurs capital expenditure of €100,000 to €120,000 per store opening. Studenac also incurs capital expenditure for
the refurbishment and revamping of its stores, which it did for example in relation to the Lonia stores it acquired in
2022. In the past, Studenac has been able to fund its capital expenditure needs primarily through operating cash
flows. However, there can be no assurance that capital expenditure requirements will not be higher than they have
historically been and, if that proves to be the case, that Studenac will not be required to seek external financing in the
form of debt facilities to fund them. If this is the case, Studenac may not be able to implement its expansion plans on
the expected timing or at all.

Furthermore, even if Studenac opens new stores in accordance with its expansion plans, the newly opened stores may
fail to operate profitably within the originally assumed time frames or at all or the increase in sales revenue or like-for-
like (“LfL") sales growth may be lower than Studenac’s expectations. New stores opened by Studenac represent a drag

17



Studenac Group S.A.

on profitability due to the time it takes for them to fully ramp up. It typically takes two to three years for a store to reach
maturity level in terms of sales and profitability. Studenac’s pre-opening analysis for a store may also prove to be inac-
curate due to, among other things, lower than expected customer traffic. In addition, if Studenac opens new stores in
areas where it already operates, it may experience cannibalisation of its sales revenue, although this has not been the
case in the past. If Studenac is unable to fund its roll-out of new stores, or if new stores do not perform as expected,
Studenac’s business, results of operations, financial condition and prospects could be materially adversely affected.

2.2.  Studenac is exposed to risks related to its ability to identify attractive acquisition targets and complete
acquisitions on terms acceptable to it.

For the period from 2018 to 30 September 2024, Studenac acquired 725 stores through its acquisitions of Istarski
Supermarketi, Sonik, Bure, Pemo, Lonia, Strahinjcica, §parTrgovina, LA-VOR, Decentia and Kea. See “Business—5. Op-
erations—5.3 Store footprint expansion” for further details of the main acquisitions Studenac has completed. Studenac
intends to continue to pursue this strategy and has identified over 2,000 stores across Croatia that fit its criteria for
acquisitions. There can be no assurance, however, that these stores will ultimately fit Studenac’s criteria following due
diligence or that Studenac will be able to complete acquisitions on acceptable terms due to, for example, competi-
tion from other purchasers, lack of financing or other external factors. In particular, other players in the market may
embark on consolidation plans, which could heighten competition for targets across the Croatian market. Should Stu-
denac fail to identify appropriate strategic acquisition targets and complete acquisitions, its expansion plans will be
adversely affected, and it would not be able to achieve growth consistent with the rates of growth it has experienced
in the past. Studenac may also encounter regulatory pressure as it expands its store network. While the Management
considers that Studenac’s market share at the national level is insufficient to give rise to competition concerns, at the
local level it may face regulatory scrutiny due to the concentration of its stores in a particular region. This could in turn
adversely affect its ability to complete further acquisitions in that region. Any failure to identify acquisition targets
and complete acquisitions could in turn have a material adverse effect on Studenac’s business, results of operations,
financial condition and prospects.

2.3. Studenac is exposed to the risk of encountering unknown circumstances or the inadequate handling of
such circumstances in connection with due diligence of acquisition targets.

Studenac conducts its M&A activities through its dedicated M&A and Post-Merger Integration team, which has sig-
nificant experience in executing acquisitions. However, no assurance can be given that Studenac will properly assess
the merits of a given acquisition or that it will be able to avoid incurring acquisition costs or other costs beyond what
it has budgeted for. As a result of these or other factors, Studenac may incur liabilities or expenses that prove to be
larger than anticipated.

In carrying out acquisitions, Studenac conducts a thorough due diligence exercise and engages in other analyses
of the target. However, this process may not identify all actual and potential liabilities prior to the completion of an
acquisition. In particular, in the due diligence process, reliance will be placed on information provided by the target
company itself. Public information or third-party sources will typically be limited and, if available, could be inaccurate
and/or misleading. The purchase agreements Studenac enters into may not contain representations and warranties
and indemnities adequate to protect Studenac against all actual and potential liabilities it encounters. Risks identified
and considered prior to each acquisition might also be misjudged and could have an adverse impact on the prospects
of the target and/or give rise to unexpected costs. Further, during the acquisition process, target companies may suf-
fer from reductions in customer traffic, regulatory problems, unforeseen costs or other unforeseen issues. Studenac
might also become subject to reputational damage to the extent it fails to identify adverse information regarding
a target in the due diligence process.

Further, if due diligence reviews are carried out incorrectly or only with limited scope, Studenac could acquire targets
that does not ultimately meet its standards, which could adversely affect Studenac’s profitability, give rise to increased
costs and/or harm Studenac’s reputation. If Studenac does not identify all material issues in connection with its due
diligence of acquisition targets, if it is inadequately protected from liability through representations and warranties
and indemnities in purchase agreements or if fails to conduct an appropriate due diligence process, this could have
a material adverse effect on its business, results of operations, financial condition and prospects.

2.4. There can be no assurance that Studenac will be able to successfully integrate the stores it acquires or that
its acquired stores will perform as expected.

Studenac is subject to the risk that the sales revenue, profitability and/or cash flows that the acquisitions it makes
are expected to generate do not materialise. In addition, Studenac typically realises synergies in connection with
its acquisitions, for example from improvements in trade terms and the removal of purchasing groups, head office
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consolidation, distribution optimisation and network integration synergies and re-branding. There can be no assur-
ance, however, that these synergies will be realised within the expected time frame or at all. Specifically, due to the
lag in the materialisation of synergies, Studenac’s acquisitions may have a temporary adverse impact on its margins
for a certain period following completion. For instance, acquired companies have generally been operating on less
favourable commercial terms with suppliers prior to their integration into Studenac. This lag may be longer than Stu-
denac expects, which would have an adverse impact on its overall profitability.

Furthermore, Studenac may encounter difficulties in relation to the integration of acquisition targets’ operational,
financial and information technology (“IT”) systems, processes and structures. As Studenac’s operations grow in size,
scope, and complexity, it may need to continue to improve, consolidate, unify and/or upgrade its systems, which
will require additional expenditures and the devotion of management resources. If Studenac is unable to integrate
its acquisitions effectively, or if it incurs additional costs in connection with the integration process, this could have
a material adverse effect on its business, results of operations, financial condition and prospects.

2.5.  Studenac may face challenges in implementing its international expansion plans.

Studenac conducts its business mainly in Croatia. As part of its expansion strategy, however, Studenac entered the
Slovenian market, and, in the future, it may pursue growth in other countries. Studenac has no experience with open-
ing new stores or completing acquisitions outside of Croatia. Acquisitions outside of Croatia may present challenges
in terms of cultural or language obstacles but also in terms of integration and management of a business that is geo-
graphically further away from Studenac’s core operations.

Studenac cannot rule out that its existing business model may not resonate with consumers or meet market demands
in Slovenia. The successful introduction of Studenac’s consumer proposition to Slovenia and, potentially, other mar-
kets is dependent on various factors, including, among other things, market acceptance, Studenac’s effectiveness
in aligning its business with local regulations and operational execution. While Studenac’s consumer proposition
has proven successful in Croatia, this does not mean that it will gain the expected traction and thereby develop the
expected market share in other markets. Misalignment with local preferences could lead to diminished brand appeal
and poor sales performance, hindering Studenac’s ability to capture market share and achieve its financial targets.

Studenac cannot guarantee that it will be able to adapt its offering to a local market characterised by a different
culture and consumer habits. Penetrating a new market also requires substantial investments in various areas such
as marketing, distribution channels, and operational infrastructure. These upfront costs, coupled with uncertainties
surrounding consumer adoption rates and competitive dynamics, may lead to significant financial burdens and lower
than expected profitability.

Each jurisdiction has its own set of regulations governing retail operations, trade practices, and product standards.
Failure to navigate these regulatory frameworks effectively could result in legal disputes, penalties, or even busi-
ness closures, thereby disrupting Studenac’s market entry plans. As a result of these or other factors, Studenac could
achieve returns on its investment in international expansion that are below what it has budgeted for, and it could
incur liabilities or expenses that prove to be larger than anticipated. This, in turn, could have a material adverse effect
on Studenac’s business, results of operations, financial condition and prospects.

2.6. Studenac may be unable to lease real properties or renew its leases on commercially acceptable terms.

Studenac does not own the properties on which its stores are located but leases them from third parties. Studenac’s
ability to open new stores is therefore dependent on its success in identifying and entering into leases on commer-
cially reasonable terms for properties that are suitable for its needs. If Studenac fails to identify and enter into leases
on a timely basis for any reason, including due to competition from other companies seeking similar sites, its growth
may be impaired because it may be unable to open new stores as anticipated. Similarly, Studenac’s business may be
harmed if it is unable to renew the leases for its existing stores on commercially acceptable terms. Studenac also en-
tered into lease agreements in respect of its distribution centres in located in Dugopolje, Zadar and Zagreb, as well as
the offices, with the main ones being located in Omis and Zagreb.

Approximately 30% of Studenac’s lease agreements are indexed to inflation and it is therefore exposed to the risk of
increases in rent in an inflationary environment. To the extent it is unable to increase its sales revenue sufficiently to
offset any such increases, its margins could be adversely affected. Studenac’s current portfolio of lease agreements
mainly consists of leases with terms of five or ten years. However, the standard templates for new lease agreements
are designed for a ten-year period. Studenac’s templates also contain certain clauses beneficial to Studenac, includ-
ing a right of first refusal to lease the premises after the expiration of the initial term. When Studenac renews its
leases, however, its rent will typically increase. In addition, the terms of specific agreements that deviate from tem-
plates can be less favourable for Studenac. Out of its 1,404 stores as at 30 September 2024, 38 leases expire during
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2024 and 95 in 2025. Studenac plans to extend these leases, unless the relevant stores are underperforming. See
“Business—11. Properties”.

If Studenac is unable to enter into or renew existing leases on commercially acceptable terms, or if its existing leases
are terminated for any reason, this could have a material adverse effect on its business, results of operations, financial
condition and prospects.

3. Risks Relating to Studenac’s Operations

3.1. If Studenac is unable to maintain its LfL growth, this could have a material adverse effect on its business,
results of operations, financial condition and prospects.

One of Studenac’s strategic pillars is to maintain its LfL growth. Studenac’s ability to achieve such growth is depen-
dent on a number of initiatives, namely improved product availability, including increases in the number of products;
network revitalisation, including continuous refurbishment of existing and acquired stores; pricing and promotions
tool, with advanced analytics expected to improve pricing decisions and create more appealing promotions; mar-
keting initiatives, including the roll-out of promotional ads to increase brand awareness; expansion of the loyalty
programme, including an increase in the number of active users of Moj Studenac; throughput boost, including im-
provements to the throughput of seasonal stores; continued bake-off rollout, including adding bakery capabilities to
stores to drive footfall; active work on net promoter score (“NPS”) through improving the shopping experience; and
additional services, including mailing packages, paying bills and lottery tickets. Any failure to successfully implement
these initiatives may result in slower than planned growth, which could have a material adverse effect on Studenac’s
business, results of operations, financial condition and prospects.

Given that Studenac’s sales revenue and profitability is ultimately driven by its sales volume to end customers, Stude-
nac’s ability to maintain LfL growth largely depends on the number of customers visiting Studenac’s stores (the number
of transactions) and the average basket size of their purchases. Therefore, any decrease in these metrics could negatively
affect Studenac’s ability to maintain LfL growth and profitability. Studenac’s ability to maintain LfL growth may also be
impacted by a number of factors beyond its control, including macroeconomic conditions (such as a high inflation rate
or a high rate of unemployment that could negatively impact disposable consumer income and increase customer price
sensitivity) or changing consumer habits. In addition, Studenac may become subject to regulatory measures that have
an adverse effect on its results of operations, for example the Sunday trading limitation introduced by the Croatian gov-
ernment. See “—35. Risks Relating to Legal, Tax and Regulatory Matters—>5.1 The introduction of a trading limitation requiring
retailers to close certain stores on Sundays and public holidays has had an adverse impact on traffic and any future similar
measures could have an adverse effect on retailers such as Studenac”. Any failure to maintain LfL growth could have a mate-
rial adverse effect on Studenac’s business, results of operations, financial condition and prospects.

3.2, Risks associated with the suppliers from whom Studenac sources its products could adversely affect Stu-
denac’s business.

The prices of products that Studenac acquires and then offers to customers, including in particular fresh products,
are volatile and represent the most significant item in Studenac’s operating expenses. The cost of products offered by
Studenac may increase significantly as a result of global or local events that are beyond the control of Studenac, such
as adverse agricultural conditions (including poor harvests or animal diseases), supply and demand dynamics or trade
disruptions. Studenac’s suppliers may seek to pass on any increases in product prices to Studenac and Studenac may
not always be able to pass on any such increases to its customers without losing market share. In certain instances,
Studenac will be prevented from passing on any such increases. The Croatian government introduced a price cap
on selected items (including flour, sugar, 2.8% long lasting milk, chicken, ground meat and sunflower oil) from Sep-
tember 2022 in order to address rising inflation. In September 2023, this was extended to cover additional product
groups, including rice, eggs, spaghetti, certain vegetables, shampoo and toilet paper. Slovenia also introduced price
cap legislation in 2022. Moreover, Studenac operates in a highly competitive environment and it may not always be
able to respond in a timely manner to any pricing actions by its competitors, despite its extensive use of pricing tools
across its business. Studenac’s energy costs can also be volatile and pursuant to its supply contracts with energy pro-
viders, the energy providers can adjust energy prices each year based on inflation.

Studenac’s suppliers and/or their manufacturers might also experience labour problems, shortages of raw materials,
merchandise safety and quality issues, disruption or delays in the transportation of merchandise from the suppliers
and manufacturers to Studenac’s distribution centres and stores and issues with transport availability and cost and/
or transport security. These issues could in turn result in the disruption of supplies to Studenac’s stores, which could
adversely affect Studenac’s sales revenue and profitability.
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In addition, Studenac’s supplier base is relatively concentrated, with its ten largest suppliers accounting for approx-
imately 50% of purchases in 2023. Due to this concentration, the termination of any supply agreements or any fi-
nancial instability of suppliers or their inability to meet their penalty obligations under Studenac’s supply contracts
disrupt Studenac’s operations, which could in turn limit its sales revenue and/or adversely affect its profitability. Fur-
thermore, Studenac expects its suppliers to comply with applicable laws, including labour, safety, anti-corruption
and environmental laws, and to otherwise meet its required supplier standards of conduct. Studenac’s ability to find
qualified suppliers who uphold its standards, and to access products in a timely and efficient manner and in the large
volumes it requires, may represent a challenge.

Studenac is also contemplating a shift towards international sourcing in order to accommodate its scale and future
growth plans. Trade policies, tariffs and other restrictions on the exportation and importation of goods, trade sanc-
tions imposed between certain countries and entities, the limitation on the exportation or importation of certain
types of goods or of goods containing certain materials from other countries and other factors relating to foreign
trade are beyond Studenac’s control. These and other factors affecting Studenac’s suppliers and its access to products
could adversely affect its operations. If Studenac encounters any of the aforementioned issues with its suppliers, this
could have a material adverse effect on its business, results of operations, financial condition and prospects.

3.3. Any change in supplier terms could adversely affect Studenac’s results of operations.

Studenac receives additional rebates from its suppliers, where a rebate is applied by a supplier at the end of a par-
ticular period in return for achieving a sales target or completing specified actions. These rebates primarily comprise
marketing rebates and supplier discounts. These items are usually based on Studenac’s sales volumes. If Studenac
does not grow its purchases from suppliers over prior periods or if it is not in compliance with the terms of these
programmes, there could be a material negative effect on the level of rebates offered or paid to Studenac by its sup-
pliers. Additionally, suppliers may change the requirements for, and the amount of, funds available. No assurance can
be given that Studenac will continue to receive such incentives or that it will be able to collect outstanding amounts
relating to these incentives in a timely manner, or at all. A reduction in, the discontinuance of, or a significant delay in
receiving such incentives, or any inability to collect such incentives could have a material adverse effect on Studenac’s
business, results of operation, financial condition and prospects.

3.4. Studenac may experience disruptions in its supply chain and distribution and warehouse operations.

Studenac may experience disruptions in its supply chain, as was the case during the COVID-19 pandemic, when the
entire industry was impacted by supply chain dislocation. Moreover, if its logistics operations do not function smooth-
ly, this could disrupt its operations and/or compromise its ability to respond to industry-wide supply chain disloca-
tions such as those experienced during the pandemic. Studenac has one main distribution centre in Dugopolje (near
Split), with two cross-docking warehouses and six semi-cross-docking warehouses. Any disruption to the operations
of these facilities could disrupt Studenac’s supply chain operations and/or result in substantial losses. Furthermore,
any technical or software breakdowns at Studenac’s distribution centre or warehouses may adversely affect Studenac.
If such an event were to occur, Studenac might not be able to resume its operations in a timely manner, and its insur-
ance policies might not cover the resulting loss of property and revenues.

Studenac is in the process of transforming its logistics structure to support its further growth. In the future, Studenac
plans to double the share of centralised deliveries from 33% in 2023 to 65% in 2028. The future structure is expected
to include a Zagreb distribution centre, a Karlovac distribution centre and a Split distribution centre. This is expected
to be supported by cross-docking warehouses in Varazdin, Vinkovci, Slavonski Brod, Sisak, Bakar, Pazin and Zadar.
A new warehouse management system (“WMS”) and replenishment system has also been implemented and is being
rolled out. There can be no assurance, however, that Studenac will be able to successfully implement these plans
or that its distribution and warehousing facilities will be appropriately scaled to adequately support its anticipated
growth and the increase in the number of stores through its organic roll-out and acquisitions. Studenac may also not
be able to upgrade or install technology in a timely manner or train its employees effectively in the use of such tech-
nology. Any disruptions to Studenac’s distribution and warehousing operations could have a material adverse effect
on its business, results of operations, financial condition and prospects.

3.5. Customer complaints, product liability claims, product recalls, health and safety issues, adverse publicity,
legal actions concerning Studenac, including in respect of Studenac’s private labels could negatively af-
fect Studenac.

The preparation, packaging, transportation, storage and sale of perishable food products and non-food products entail
a risk of product contamination, deterioration or defects that could potentially lead to product recalls, liability claims
and adverse publicity, as well as additional costs for Studenac. Food and non-food products may contain contaminants
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that could, in certain cases, cause illness, injury or death. The sale (or claims relating to an alleged sale) of contaminated,
deteriorated or defective products may result in a product liability claim or product recall. The risks of product liability
claims or product recall obligations are particularly relevant in the context of Studenac’s sales of fresh food products.

Any customer complaints, product liability claims, product recalls, health and safety issues, adverse publicity, legal action
or other factors could adversely affect Studenac’s reputation. Any of the foregoing may be amplified by the dissemina-
tion of negative publicity on social media. Social media platforms allow for the immediate publication of content that
their participants post, often without filters or checks on the accuracy of such posts and these may include negative posts
or comments about Studenac or its brand. Even if Studenac reacts appropriately to negative posts or comments about
it or its brand on social media and online, customers’ perception of Studenac’s brand image and reputation could suffer.

Moreover, Studenac is required to comply with certain requirements of applicable law, and its activity and products
are subject to the supervision and control of various public inspection authorities, including market, sanitary and
agricultural inspections, in particular in relation to compliance with food safety rules. Thus, Studenac is required to
comply with many sanitary requirements and procedures, including those relating to health and safety and the mon-
itoring and laboratory analysis of the quality of raw materials and end products.

Any of the foregoing could lead to adverse legal, regulatory or reputational consequences and could have a material
adverse effect on Studenac’s business, results of operations, financial condition and prospects.

3.6. Studenac’s business is subject to significant seasonality.

Studenac experiences significant seasonality for its tourist-led stores, while resident-led stores tend to have much less
volatile performance. Due to the impact of seasonality on its tourist-led stores, Studenac’s results of operations will
not be comparable from period to period within a particular year. The third quarter of the year tends to be the stron-
gest in terms of sales revenue due to the impact of the tourist season. The contribution to sales revenue of Studenac’s
tourist-led stores will be disproportionately high during this period. For this reason, investors should not interpret Stu-
denac’s quarterly results as being indicative of its performance for the fully year. Net working capital is also subject to
strong seasonality effects and tends to be at its lowest during the summer tourist season. This moves in the opposite
direction in October and November as a result of payments to suppliers for stock acquired during the tourist season.
If Studenac is unable to correctly predict the impact of seasonality on its net working capital and arrange financing
therefor, its business, results of operations, financial condition and prospects could be materially adversely affected.

3.7. Studenac’s results of operations may not be comparable across periods due to the significant amount of
stores it has opened and acquisitions it has undertaken as well as other external factors.

Studenac has transformed its business since its acquisition by PEF in 2018, expanding both organically through new
store openings as well as through acquisitions. For that reason, its results of operations will not be comparable across
periods. It presents LfL data to show its performance separating out the impact of store opening and acquisitions.
Nevertheless, in future periods, it may be difficult for investors to draw comparisons across periods, which could make
it difficult for them to value their investment in the Company. Other external factors such as regulatory changes may
also render comparisons across periods difficult. For instance, in September 2022, the Croatian government capped
retail prices of certain basic food items. It also introduced a Sunday trading limitation in July 2023. See “—S5. Risks Re-
lating to Legal, Tax and Regulatory Matters—S5.1 The introduction of a trading limitation requiring retailers to close certain
stores on Sundays and public holidays has had an adverse impact on traffic and any future similar measures could have an
adverse effect on retailers such as Studenac”. These measures have affected comparability across periods and any future
changes (e.g., the lifting of the price caps) would also affect comparability.

3.8. Studenac presents certain metrics in the Prospectus, including adjusted and normalised metrics, which
have not been subject to an audit or review and on which investors should not place undue reliance.

In this Prospectus, Studenac presents certain alternative performance measures (“APMs”), including adjusted metrics
showing various metrics as adjusted for events not related to Studenac’s main activity, such as (i) expenses related
to due diligence processes (including expenses related to commercial, financial, tax and legal vendor due diligence
services and discretionary bonuses paid to employees engaged in the due diligence process) and (ii) mergers and
acquisitions and post-merger integration expenses (including external employee bonuses, costs related to the inte-
gration process of acquired companies and legal, financial and other advisor costs incurred as part of completed ac-
quisitions). These APMs are unaudited supplementary measures that are not required by, or presented in accordance
with, IFRS. They are not indicative of Studenac’s historical results of operations, nor are they meant to be predictive of
future results. Since all companies do not calculate these measures in an identical manner, Studenac’s presentation
may not be consistent with similar measures used by other companies. Therefore, prospective investors should not
place undue reliance on these measures.
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In addition, Studenac presents certain information regarding the incremental Adjusted EBITDA and Adjusted Profit/
(Loss) for the Period uplift arising from normalisation and annualisation effects. These include (i) the full-year effect
(i.e. as if the relevant acquisitions had occurred at the beginning of the year) of synergies achieved after acquisitions
(e.g. due to the application of Studenac’s trade terms at its targets); (ii) the annualised impact of Studenac’s pricing
and promo tool; and (iii) the full-year effect (i.e. as if the relevant acquisitions had occurred at the beginning of the
year) of smaller acquisitions. The Management believes that this information is useful for enhancing the comparabil-
ity of Studenac’s results of operations across periods. These normalisation and annualisation effects are based on es-
timates of the Management and are neither audited nor reviewed. They are also not meant to be predictive of future
results. Therefore, prospective investors should not place undue reliance on these measures.

For further detail of these measures, see “Presentation of Financial and Other Information — 1.2 Alternative Perfor-
mance Measures” and “—1.3 Normalisation and Annualisation Effects” and “Selected Historical Financial Information
— 5. Reconciliations”.

3.9.  Anylossof Studenac’s key employees or the inability to hire a sufficient number of qualified staff may have
a negative impact on Studenac’s operations and future growth.

One of the key requirements for the further development of Studenac’s business, in particular its expansion plans
is the hiring, training and retention of an adequate number of qualified and motivated personnel. A number of Stu-
denac’s management personnel have many years of professional experience with Studenac or in the retail grocery
market. There is a risk that due to its expansion, Studenac may not be able to retain key employees, attract key per-
sonnel to fill vacancies or staff newly created positions with employees who have the appropriate qualifications and
experience and it may have to incur substantial costs of hiring and training them. In particular, Studenac can provide
no assurance that in relation to its organic roll-out of new stores it will be able to hire a sufficient number of qualified
personnel. Moreover, Studenac cannot exclude the possibility that its competitors or other players in the retail gro-
cery market will offer potential employees more favourable terms of employment. Personnel shortages and the loss
of key employees may adversely affect Studenac’s ability to expand its operations.

In addition, Studenac is dependent on certain key individuals, including its Board members, including its CEO, CFO
and COQO. If any of these individuals were to resign and Studenac is unable to hire a suitable replacement, this may
adversely affect Studenac and the implementation of its strategy. The loss of management personnel or employees
in key positions could lead to a loss of know-how, or under certain circumstances, to the passing on of this know-how
to competitors. If Studenac is unable to attract, retain and train a sufficient number of qualified employees, this could
have a material adverse effect on its business, results of operations, financial condition and prospects.

3.10. Studenac’s IT systems may be subject to disruption or may prove to be insufficiently secure.

Studenac manages its store operations using a range of information technology solutions, including multi-acquiring
software for EFTPOS card payment processing, Bl system and Qlik Sense software for business analytics and reporting
and the IPIS+ software for store management. Studenac is highly dependent on its IT architecture, with data-driven
processes embedded throughout the organisation.

Given the number of individual transactions Studenac has each year, it is crucial that it maintains uninterrupted op-
eration of its IT systems. Studenac’s information systems are subject to damage or interruption from power outages,
computer and telecommunications failures, computer viruses, worms, other malicious computer programs, deni-
al-of-service attacks, security incidents and breaches from a variety of threat actors, including both cybercriminals
and nation state-sponsored actors, catastrophic events such as fires, major or extended winter storms, tornadoes,
earthquakes and hurricanes, civil or political unrest or armed hostilities. The availability of Studenac’s IT systems and
the integrity of its data are essential to Studenac’s business operations, including the processing of transactions,
management of facilities, logistics, inventories and physical stores. Studenac’s IT systems are not fully redundant and
its disaster recovery planning cannot account for all eventualities. If Studenac’s systems are damaged, breached, at-
tacked, interrupted or otherwise cease to function properly, Studenac may have to make a significant investment to
repair or replace them, and may experience the loss or corruption of data as well as suffer interruptions in its business
operations in the interim. In addition, the cost of securing Studenac’s systems against failure or attack is considerable,
and increases in these costs, particularly in the wake of a breach or failure, could be significant.

In addition, Studenac frequently updates its IT hardware, software, processes and systems. The risk of system disrup-
tion is increased when significant system changes are undertaken. If Studenac fails to timely or successfully integrate
and update its IT systems and processes, it may fail to realise the cost savings or operational benefits anticipated to
be derived from these initiatives.
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In addition, as in the case for most retailers, Studenac receives and stores certain personal data about its customers
in its IT systems, as well as personal data concerning its suppliers and employees. If third parties are able to penetrate
Studenac’s network security or otherwise misappropriate customers’ credit or debit card information or other per-
sonal data of individuals concerned, or if Studenac gives third parties improper access to its customers’ credit card
information and other personal data of individuals concerned, Studenac could be subject to liability. This liability
could include claims for unauthorised purchases with credit or debit card information, identity theft, other similar
fraud-related claims. This liability could also include claims for other misuses of personal data, including for unautho-
rised marketing purposes or generally related to illegal use of personal data (which can itself be a criminal offence).
Other liability could include claims alleging misrepresentation of Studenac’s privacy and data security practices. Any
such liability for misappropriation of this information could decrease Studenac’s profitability. If Studenac is unable to
prevent disruptions to its IT systems or if its network security is breached, this could have a material adverse effect on
its business, results of operations, financial condition and prospects.

3.11. Studenac may be unable to successfully implement its strategy in respect of ESG matters, which may ad-
versely affect its business.

Studenac is an environmentally conscious organisation focused on limiting its carbon footprint through energy-sav-
ings initiatives and the use of renewable energy. If, however, Studenac fails to deliver on its environmental, social
and governance (“ESG") strategy, if the solutions applied by Studenac in the area of ESG prove insufficient from the
perspective of stakeholders or if the costs of implementing such solutions are higher than expected, Studenac’s rep-
utation and profitability could be materially adversely impacted.

In addition, Studenac may fail to adequately adjust to and comply with applicable ESG regulatory requirements (in-
cluding in respect of circular economy requirements, which mandate the continuous reduction of the amount of
primary materials used and increased reliance on recycling and reusing resources and materials, or to achieve food
waste prevention goals) due to the lack of ready-to-implement solutions that would fit Studenac’s requirements and
the scale of its operations. Studenac also faces the risk of higher implementation costs in relation to such solutions.
Studenac is also vulnerable to increases in energy costs, which may be driven by a number of factors that are beyond
Studenac’s control, including regulatory changes (such as potential city centre access limitations for cars with com-
bustion engines), increases in the cost of the extraction of fossil fuels, a growth in emission rights costs, increased
demand for energy and the potential lower efficiency of renewable energy sources. If Studenac is unable to deliver on
its ESG commitments or if it is required to spend more than it has anticipated in order to meet these commitments, its
business, results of operations, financial condition and prospects could be materially adversely affected.

3.12. Extraordinary events beyond Studenac’s control could adversely affect its business, results of operations,
financial condition and prospects.

Factors beyond Studenac’s control, such as terrorist attacks, pandemics, acts of war, calamities or other extraordinary
events and their consequences could cause disruptions to the Croatian economy or political situation and increase
the degree of uncertainty in the financial markets, which could in turn disrupt Studenac’s operations and result in
a decrease in sales revenue and/or profitability. For example, the recent COVID-19 pandemic and governmental and
other measures put in place to control the spread of the virus, such as travel bans and restrictions, lockdowns, quaran-
tine orders and shutdowns of business and workplaces, led to a significant worsening of macroeconomic conditions,
including higher unemployment and inflation rates, reduced disposable income and lower consumption and supply
chain disruptions and negatively impacted the Croatian retail grocery market in which Studenac operates. Traffic
across Studenac’s store footprint was severely affected by the restrictions introduced by the Croatian government.

If Studenac’s plans do not fully address these events, or if its plans cannot be implemented under the given circum-
stances, such losses may be severe. Unforeseen events can also lead to additional operating expenses, such as higher
insurance premiums and the development of further back-up plans. Insurance coverage for certain risks may also be
unavailable, thus increasing the risk to Studenac. Studenac’s inability to effectively manage these risks could adverse-
ly affect its business, results of operations, financial condition and prospects.

3.13. Studenac may be subject to wage pressures and/or labour disputes, which may have a material and ad-
verse effect on its business, results of operations, financial condition and prospects.

Studenac may face pressure on the cost of its personnel due to competition for qualified staff. This may particularly be
the case due to the tight labour market in Croatia and Slovenia. To the extent it is unable to manage these pressures,
its margins may be adversely affected. Furthermore, approximately 7.5% of Studenac’s employees are members of
a union. Therefore, Studenac is exposed to the risk of labour disputes and other industrial actions. Studenac may
experience strikes, work stoppages or other industrial actions in the future. Any of these may result in increases in the
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cost of labour, or in labour disturbances that could disrupt Studenac’s operations. If Studenac is unable to manage
pressure on the cost of its personnel, if it is unsuccessful in negotiating wages or if it faces labour disturbances, this
could in turn have a material adverse effect on its business, results of operations, financial condition and prospects.

3.14. Theloss of important intellectual property rights could materially harm Studenac’s business.

Studenac’s trademark portfolio consists of 107 trademarks. All trademarks are Croatian national trademarks regis-
tered with the State Intellectual Property Office (the “DZIV"). Its key trademarks are important to its business. Certain
trademarks are pledged in favour of lenders as security for obligations arising under relevant financing agreements.

While Studenac relies on a combination of trademark and copyright laws to establish and protect its intellectual prop-
erty rights, third parties may infringe on, or misappropriate, Studenac’s rights, or assert rights in, or ownership of, Stu-
denac’s trademarks and other intellectual property rights, or in trademarks that are similar to trademarks that Studenac
owns. The steps Studenac has taken may not be sufficient to protect its intellectual property rights or to prevent others
from seeking to invalidate its trademarks and Studenac may in the future need to resort to litigation to enforce its intel-
lectual property rights. Any such litigation could result in substantial costs and a diversion of financial and management
resources. If Studenac is unable to protect its intellectual property rights against infringement or misappropriation, this
could have a material adverse effect on Studenac’s business, results of operations, financial condition and prospects.

It is also possible that Studenac may not identify third-party intellectual property rights adequately or assess the
scope and validity of these third-party rights, which may lead to claims that Studenac has infringed intellectual prop-
erty rights owned by third parties, who may challenge Studenac’s right to continue to sell certain products and/or
may seek damages from Studenac. Any such claims or lawsuits, whether proven to be with or without merit, could be
expensive and time consuming to defend and could cause Studenac to cease offering products that incorporate the
challenged intellectual property, which could divert the attention and resources of Studenac’s management. Stude-
nac cannot provide any assurance that it will prevail in any litigation related to infringement claims against Studenac.
A successful claim of infringement against Studenac could result in Studenac being required to pay significant dam-
ages, cease the sale of certain products that incorporate the challenged intellectual property or obtain licenses from
the holders of such intellectual property which may not be available on commercially reasonable terms, any of which
could have a material adverse effect on Studenac’s business, results of operations, financial condition and prospects.

3.15. Studenac’s insurance coverage relating to its operations may be insufficient or not available.

As of the date of the Prospectus, Studenac holds the following insurance policies: directors’ and officers’ insurance,
all risks property insurance, public liability insurance, employee liability insurance, product liability insurance, man-
datory car insurance and all-risks vehicle insurance. Studenac’s insurance policies may not cover all of the damage
that may be incurred by Studenac in the course of conducting its business and certain types of insurance may not be
available on commercially reasonable terms.

Studenac’s insurance may be insufficient or unavailable to cover the damage incurred by Studenac or to satisfy any
claims against Studenac. See “Business—13. Insurance” for details of Studenac’s insurance coverage. Moreover, an in-
surer may, in the instances specified in the relevant insurance agreements, refuse to satisfy claims against Studenac
or to cover the damage incurred by Studenac. There may also be risks that are not insurable or the insurance of which
would not be commercially justified, or for which the proposed terms and conditions and restrictions will not be suf-
ficient, in Studenac’s opinion, to mitigate the potentially high costs of covering any potential damage. Moreover, Stu-
denac’s insurance policies are subject to exclusions and limitations. Therefore, amounts paid under these insurance
policies may be insufficient to cover all of the damage suffered by Studenac at the full value thereof. Thus, Studenac
may not obtain full compensation based on the insurance agreements concluded to cover damage relating to its
operations, and the scope of Studenac’s insurance coverage could be insufficient. Also, there can be no assurance
that, in the future, Studenac will be able to obtain insurance protection at the current level or on satisfactory terms. If
Studenac is unable to obtain sufficient insurance coverage to protect it against the risk of loss, its business, results of
operations, financial condition and prospects could be materially adversely affected.

4. Risks Relating to Studenac’s Financing Structure

4.1.  Studenac may not be able to repay its financial debt or obtain financing on favourable terms.

As at 31 August 2024, Studenac had €206.6 million of loans outstanding and a Net Debt/Post-IFRS 16 Adjusted EBITDA
(based on Post-IFRS Adjusted EBITDA on a last twelve month basis) of 3.3x. The Management is targeting a reduction
in Studenac’s Net Debt/Post-IFRS 16 Adjusted EBITDA ratio.

On 26 July 2018, Studenac Croatia (formerly ARH CEE d.o.0.), as original borrower and original guarantor, entered into
an English law governed facilities agreement (as amended time to time, the “Facilities Agreement”) with Bank Polska
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Kasa Opieki S.A. (“Bank Pekao”) as mandated lead arranger, lender, hedge counterparty, agent and security agent, the
European Bank for Reconstruction and Development (“EBRD”) as lender and certain other parties. On 3 August 2018,
these parties entered into an English law intercreditor agreement (the “Intercreditor Agreement”). Pursuant to these
agreements, loan facilities were provided to ARH CEE d o.0. for the financing of the acquisition of the target company
(then named Studenac d.o.0.) in 2018. Subsequently after the acquisition of Studenac d.o.0., an upstream merger was
carried out and Studenac d.o.o. was merged into ARH CEE d 0.0. The target company ceased to exist and ARH CEE d.o.o.
changed its name to Studenac d.o.o. (in this Prospectus defined as “Studenac Croatia”).The facilities were later pushed
down by the upstream merger described above. Studenac Croatia has also drawn on the facilities to finance acquisi-
tions that it made during 2019, 2022, 2023 and 2024. For further detail of the facilities and the underlying security, see
“Business—15. Material Contracts—15.1 Material Financing Agreements”. As at 31 August 2024, the aggregate amount
outstanding under these facilities was €205.7 million. The Facilities Agreement contains a covenant that requires that
the ratio of total net debt to adjusted EBITDA (each as defined in the Facilities Agreement) should not exceed 4.5x up to
and including 31 December 2022, 3.75x from but not including 31 December 2022 up to and including 31 March 2025,
3.25x from but not including 31 March 2025 up to and including 31 March 2026 and 3.0x thereafter (in each case based
on IFRS, with the calculation of EBITDA being subject to certain adjustments, including synergies from acquisitions).
The Facilities Agreement also contains a covenant that the ratio of cashflow to debt service (each as defined in the
Facilities Agreement) must not fall below 1.3x. As at 30 June 2024, this ratio was 1.73x.

Studenac Croatia also has at its disposal a revolving credit facility provided by Zagrebacka banka d.d. (“ZABA"). In
addition, it has a reverse factoring arrangement with ZABA and a reverse factoring arrangement with OTP Bank d.d.
(“OTP Bank”) which are utilised by Studenac Croatia’s domestic merchandise suppliers. As at 31 August 2024, EUR
0.9 million was outstanding under the revolving credit facility. On 14 November 2024, Studenac Croatia signed an
annex to the Revolving Credit Facility Agreement with ZABA, increasing the amount of the revolving facility to EUR
23,600,000 and an annex to the ZABA Reverse Factoring Agreement, increasing the amount available thereunder to
EUR 29,500,000 and the number of payment days to 100 days

The obligations of Studenac Croatia under the Facilities Agreement are secured by means of, inter alia, a pledge over
the shares in Studenac Croatia, whereby Studenac Croatia has created a first ranking pledge over business shares
of the Company representing 51% of the entire issued share capital of Studenac Croatia (the “Share Pledge Agree-
ment”), as well as a pledge over the movable assets, bank accounts and trademarks of Studenac Croatia and an as-
signment of insurance policies of Studenac Croatia. Promissory notes and bills of exchange have also been issued by
Studenac Croatia and the two guarantors under the Facilities Agreement and Studenac Croatia has also pledged its
claims under the sale and purchase agreements for the acquisition of two of its subsidiaries. A financial and registered
pledge, governed by Polish law, has also been established over the bank accounts of Studenac Croatia.

If Studenac Croatia were to default under any of these facilities, the counterparties to the facilities could accelerate
amounts due and enforce against certain security provided by Studenac or Studenac Croatia to its creditors described
above. For further details of the established security interests, see “Business—15. Material Contracts—15.1 Material
Financing Agreements"”.

The covenants contained in Studenac’s Croatia financing arrangements could also have important consequences for
its business, including:

» increasing its vulnerability to, and reducing its flexibility to respond to, general adverse economic and industry
conditions;

» requiring the dedication of a substantial portion of cash flow provided by operations to the payment of principal
of, and interest on, indebtedness, thereby reducing the availability of such cash flow to fund working capital,
capital expenditures, acquisitions, dividends or other general corporate purposes;

« limiting flexibility in planning for, or reacting to, changes in its business, the competitive environment and the
industry in which it operates; and

« limiting its ability to borrow additional funds and increasing the cost of any such borrowing.

In addition, once these facilities mature, Studenac Croatia may not be able to secure financing on favourable terms

or at all and if it is unable to do so, this could adversely affect its expansion plans, particularly its acquisitions plans.

If Studenac Croatia is unable to meet the requirements contained in its current financing arrangements, or if it is un-

able to refinance on favourable terms, this could have a material adverse effect on its business, results of operations,

financial condition and prospects.
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4.2.  Any further increases in interest rates could negatively affect Studenac’s financing costs and its ability to
access capital.

Studenac has exposure to interest rate risk due to its key financing arrangements (which are discussed above under
“—4.1 Studenac may not be able to repay its financial debt or obtain financing on favourable terms”) being linked to EURI-
BOR. In addition, to the extent Studenac refinances its debt to meet maturing debt obligations, to fund its capital expen-
ditures and working capital needs and to finance future acquisitions, it might have to pay a higher interest rate than it is
currently paying. Significant and sustained increases in market interest rates could materially increase its financing costs
and have a material adverse effect on its business, results of operations, financial condition and prospects.

5. Risks Relating to Legal, Tax and Regulatory Matters

5.1. The introduction of a trading limitation requiring retailers to close certain stores on Sundays and public
holidays has had an adverse impact on traffic and any future similar measures could have an adverse
effect on retailers such as Studenac.

In July 2023, the Croatian government introduced changes to the Trade Act (Official Gazette 87/08, 96/08, 116/08, 76/09,
114/11,68/13,30/14,32/19,98/19, 32/20, 33/23 (Croatian: Zakon a trgovini) (the “Trade Act”), which limit the number of
stores that may be opened on Sundays and public holidays. The Trade Act now provides that retail stores may be open
for up to 90 hours per week from Monday until Saturday and the number of stores that can be opened on Sunday and
public holidays has been limited. The new law allows retailers to choose 16 Sundays per year when they can open their
stores (in which case the opening hours are extended to 105 hours per week), while on the remainder of Sundays in the
year their stores must remain closed. Employees must be paid 50% more for their work on those Sundays on which stores
are opened. The exemptions to this are very limited. The law does not apply to retail stores that are part of airports, bus
and train stations, ferries, seaports, nautical marinas, hotels, gas stations, hospitals or museums. Additionally, the new
law provides that stores must be closed on official state holidays (as at the date of the Prospectus, there were 14 such
holidays annually in Croatia). If Studenac does not comply with the trading limitation, it will be subject to monetary fines.

The trading limitation had an adverse effect on Studenac’s sales revenue towards the end of 2023 and in 2024 (al-
though this was partially compensated by lower costs due to the stores being closed). There can be no assurance that
the Croatian government will not in the future enact similar legislation that further limits store opening hours or oth-
erwise adversely affects customer traffic at Studenac’s stores. If this were to occur, this could have a material adverse
effect on Studenac’s business, results of operations, financial condition and prospects.

5.2 Changes in and/or failure to comply with laws, regulations and interpretations of such laws and regula-
tions specific to the retail grocery market could materially adversely affect Studenac’s reputation, market
position and results of operations.

Studenac’s operations are subject to regulatory scrutiny and it could be materially adversely affected by changes to
existing legal requirements, including the related interpretations and enforcement practices, new legal requirements
and/or any failure to comply with applicable regulations.

Studenac’s operations do not require any specific licenses or permits. However, in order for it to carry out trade ac-
tivities, all stores are required to have a decision on minimal technical standards and must meet sanitary and health
conditions as prescribed by laws. Also, stores that trade food must be entered into a national register of stores autho-
rised to trade food. Studenac’s business is subject to frequent market, sanitary and agricultural inspections, which can
result in the imposition of fines by regulatory authorities.

Studenac is also subject to foreign, national and local laws and regulations of general applicability, including laws and
regulations related to competition and antitrust matters; protection of the environment and health and safety matters,
including exposure to, and the management and disposal of, hazardous substances; food and drug safety; trade, consumer
protection and safety, including the availability, sale, price label accuracy, advertisement and promotion of products Stu-
denac sells; anti-money laundering prohibitions; consumer financial protection laws; economic, trade and other sanctions
matters; licensing, certification and enrolment in government programmes; data privacy and cybersecurity and the shar-
ing and interoperability of data; working conditions, workplace health and safety, equal employment opportunity, worker
classification, employee benefit and other labour and employment matters. Any failure to comply with these laws and
regulations could affect the profitability of Studenac’s business, limit its ability to pursue business opportunities or conduct
business, require changes to business practices or governance or alter Studenac’s relationships with its customers, suppliers
and other third parties, result in increased costs related to regulatory oversight and compliance, litigation-related settle-
ments, judgments or expenses, restitution to customers or the imposition of fines or monetary penalties.

Increasing governmental and societal attention to ESG matters, including expanding mandatory and voluntary re-
porting diligence, and disclosure topics such as climate change, sustainability (including with respect to Studenac’s
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supply chain), natural resources, waste reduction, energy, human capital and risk oversight could expand the nature,
scope and complexity of matters that we are required to control, assess and report.

The impact of new laws, regulations and policies and the related interpretations, as well as changes in enforcement prac-
tices or regulatory scrutiny as to existing laws and regulations generally cannot be predicted, and changes in applicable
laws, regulations and policies and the related interpretations and enforcement practices of existing laws and regulations
may require extensive system and operational changes, be difficult to implement, increase Studenac’s operating costs,
require significant capital expenditures or adversely impact the cost or attractiveness of the products Studenac offers, or
result in adverse publicity and harm Studenac’s reputation. If Studenac fails to predict or respond adequately to changes,
including by implementing strategic and operational initiatives, or does not respond as effectively as its competitors,
Studenac’s business, results of operations, financial condition and prospects may be adversely affected.

In addition, Studenac may face audits or investigations by one or more government agencies relating to its compli-
ance with applicable laws and regulations. To the extent a regulator or court disagrees with Studenac’s interpretation
of these laws and determines that its practices are not in compliance with applicable laws and regulations, Studenac
could be subject to civil and criminal penalties that could adversely affect the continued operation of its business,
including: suspension of payments from government programmes, loss of required licenses and certifications, loss of
authorisations to participate in or exclusion from government programmes, termination of contractual relationships
and significant fines or monetary damages. Failure to comply with applicable legal or regulatory requirements could
result in legal and financial exposure and damage to Studenac’s reputation. See also “—»5.4 Studenac may be subject to
regulatory actions or financial penalties in relation to alleged or actual abuse of superior bargaining power and imposing
of unfair trading practices in the food supply chain”.

If Studenac fails to comply with applicable laws and regulations or if it becomes subject to governmental investiga-
tions, this could have a material adverse effect on its business, results of operations, financial condition and prospects.

5.3. Changes in tax laws or their interpretation could adversely affect Studenac’s profitability and financial
condition.

Any changes in Studenac’s operations or ownership could result in additional tax being imposed on Studenac in Lux-
embourg (where the Company is incorporated), Croatia or in other jurisdictions in which Studenac may operate in the
future. The levels of, and reliefs from, taxation available to Studenac may not be in accordance with the assumptions
made by Studenac or may change. There can be no guarantee that the rates of taxation envisaged by Studenac will be
the ongoing rates of taxation paid by Studenac. Changes to the tax laws or practice in Luxembourg, Croatia or in other
jurisdictions in which Studenac may operate in the future or any other tax jurisdiction in which Studenac is located or
operates, or may in the future be located or operate, could materially affect Studenac’s business, results of operations,
financial condition and prospects. Specifically, any change in Studenac’s tax status or changes in tax legislation or tax
treaties negotiated by those countries in which the Company is incorporated or in which Group operates or may operate
in the future, or in taxation legislation in Luxembourg, Croatia or any other tax jurisdiction in which Studenac operates
or may in the future operate could affect Studenac’s business, results of operations, financial condition and prospects.
There can be no guarantee that the rates of taxation envisaged by Studenac will be the on-going rates of taxation paid
by Studenac. Any changes relating to taxation may lead to higher taxes than assumed by Studenac being paid which in
turn could have a material adverse effect on Studenac’s business, results of operations, financial condition and prospects.

5.4. Studenac may be subject to regulatory actions or financial penalties in relation to alleged or actual abuse
of superior bargaining power and imposing of unfair trading practices in the food supply chain

Studenac’s activities are subject to laws and regulations pertaining to trading practices in the food supply chain,
including unfair practices imposed based on the superior bargaining power, such as payment delays. Companies in
the fast-moving consumer goods (“FMCG”") sector, including Studenac, have been closely monitored by the relevant
enforcement body for unfair trading practices in the food supply chain. The Croatian Competition Agency (Croatian:
Agencija za zastitu trZziSnog natjecanja) (the “AZTN") has the power to impose fines of up to EUR 464,520.00 for unfair
trading practices towards suppliers.

Notwithstanding Studenac’s efforts to remain in compliance with laws and regulations to which it is subject, it is ex-
posed to the risk that certain of its operations may be deemed as unfair trading practices implemented towards the
suppliers. There can be no assurance that Studenac will not be subject to, or impacted by, any proceedings brought
by the AZTN in the future whether or not such proceedings directly involve Studenac. Any adverse determinations
could also result in significant adverse publicity or reputational harm, and could result in, or complicate, other inqui-
ries, investigations or lawsuits in future investigations in the unfair trading practices area. Fines, adverse decisions in
proceedings, changes to the manner in which Studenac can operate or negative publicity resulting therefrom may
have a material adverse effect on Studenac’s business, results of operations, financial condition and prospects.
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5.5.  Studenac may be subject to regulatory action or financial penalties if it fails to comply with applicable
data protection requirements, including the GDPR, and a failure to adequately protect the personal data
of customers and employees could significantly impact Studenac’s reputation and expose Studenac to lit-
igation or other legal or regulatory actions.

Studenac is subject to broad regulations regarding the use of personal data. Studenac collects and processes person-
al data (including names, addresses, age, bank and credit card details, and other personal data) from its employees,
customers and business contacts as part of its business operations. The laws regulating data privacy and protection
matters generally impose certain requirements on Studenac in respect of the collection, retention, use and other
processing of such personal data. Failure to implement effective data collection controls could potentially lead to reg-
ulatory implications, fines and reputational and financial costs. Studenac seeks to ensure that procedures are in place
to ensure compliance with all applicable data protection regulations by its employees and any third-party service
providers, and also to implement security measures to prevent cyber-theft, including based on general and IT risks
analyses, records of processing activities, documents regarding procedures in case of breaches and related records
for breaches that would occur, regular compliance checks and by-laws on the use of IT equipment, video surveillance
system etc. Taking into consideration the scope of processed personal data, continuous monitoring needs to be per-
formed to ensure mitigation of detected issues and implementation of appropriate processing practices in the future.
Thus, regardless of the numerous implemented measures, Studenac is exposed to the risk that the data could be
wrongfully disclosed or is being processed in breach of applicable data protection and privacy laws.

In particular, Studenac is subject to the General Data Protection Regulation (Regulation (EU) 2016/679) (the “GDPR"),
which has been in effect since 25 May 2018 and the Croatian Act on implementation of the GDPR (Croatian: Za-
kon o provedbi Opce uredbe o zastiti podataka). The GDPR increased the regulatory burden on Studenac, as well as
third-party providers on which Studenac relies, in respect of the processing of personal customer, employee and oth-
er data in the conduct of its business and increased the potential sanctions for breaches. This is as the GDPR provides
for significant financial penalties up to the higher of 4% of the annual worldwide turnover of the undertaking (encom-
passing affiliated companies of Studenac) or EUR 20 million. If Studenac fails to comply with its obligations under the
GDPR, Studenac may be subject to regulatory action or financial penalties, which could also result in adverse publicity
and reputational damage. Also, breaches in this field may result with damage claims raised by data subjects.

Any of the foregoing events could result in Studenac suffering reputational damage as well as the loss of new or
repeat business, which could have a material adverse effect on Studenac’s business, results of operations, financial
condition and prospects.

6. Risk Factors Associated with the Shareholding Structure, the Offering and the Shares

6.1. Following the completion of the Offering, PEF will continue to exercise significant influence over the Com-
pany and its operations and will be able to undertake actions that may be contrary to the interests of the
other shareholders of the Company.

As a result of its ownership of the Shares (as at the date of this Prospectus, 90.1% of the Shares and 90.1% of the total
voting rights in respect of the Shares), PEF influences, and, assuming that, upon the completion of the Offering and no
repurchase of Shares in connection with stabilisation activities, PEF will hold no less than 57.4% of the Shares and the
total voting rights in respect of them, will continue to, directly or indirectly, influence the Company’s legal and capital
structure, and will control or have an impact on the outcome of matters requiring action on the part of shareholders.
In particular, PEF influences decisions of the General Meeting concerning the payment of dividends. It may, for exam-
ple, prevent the Company from paying dividends or conversely may vote for the payment of dividends in an amount
exceeding the recommendation of the Management Board, which may be contrary to the interests or expectations
of the other shareholders. Moreover, PEF will be able to influence the appointment and removal of members of the
Supervisory Board (who in turn appoint members of the Management Board), the approval of significant transactions
undertaken by the Company and changes to the Company’s capital structure and will effectively control or exert in-
fluence on many other major decisions regarding Studenac’s operations. PEF will also have certain rights as specified
in the Articles of Association (which will be in force as at the date of the Admission), including the right to nominate
candidates from whom the majority of the members of the Supervisory Board are appointed. As a result, PEF may
have the power to influence significant matters in relation to the Company, including its strategy and the direction of
the development of its business. Resolutions adopted by the General Meeting at the behest of PEF may be contrary
to the interests of minority shareholders. On the other hand, there can also be no assurances that PEF will retain its
shareholding in the Company at the current level or at all, and any future shareholders may have a different approach
in relation to the strategy and the development of the Company'’s business.
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6.2. Investors could face additional investment risk from currency exchange rate fluctuations in connection
with their holding of the Company’s shares

The Shares will be quoted only in PLN (on the regulated market operated by the WSE) and EUR (on the regulated
market operated by the ZSE) and any future payments of dividends, if any, on the Shares will be denominated in EUR.
The value in PLN or any other currency equivalent of any dividends paid on the Shares or any other distributions made
would therefore be adversely affected by the depreciation of the EUR against the PLN or such other currencies. More-
over, any investment in the Shares by a shareholder whose main currency is not the EUR will be exposed to exchange
rate risk so that any depreciation of the EUR in such shareholder’s main currency, including PLN, will reduce the value
of such shareholder’s equity investment and the value of any dividends received from the Company.

Moreover, the Final Price of the Sale Shares for Retail Investors in PLN, the Final Price of the Sale Shares for Retail Inves-
tors in EUR, the Final Price of the Offer Shares for Institutional Investors in PLN and the Final Price of the Offer Shares
for Institutional Investors in EUR will be determined taking into account, among other things, current and anticipated
conditions in the Polish, Croatian and international capital markets and a qualitative and quantitative assessment of
demand for the Offer Shares, meaning that, the Final Price of the Sale Shares for Retail Investors in PLN and the Final
Price of the Offer Shares for Institutional Investors in PLN may not correspond to, respectively, the Final Price of the
Sale Shares for Retail Investors in EUR and the Final Price of the Offer Shares for Institutional Investors in EUR convert-
ed at exchange rate on any other day of the Offering.

6.3. There is currently no public trading market for the Shares and there is a risk that an active and liquid trad-
ing market for the Shares may not develop or be sustained. If an active trading market does not develop,
investors may not be able to resell their Shares at or above the Final Price of the Sale Shares for Retail In-
vestors and/or Final Price of the Offer Shares for Institutional Investors and the Company’s ability to raise
capital in the future may be impaired.

Until trading on the WSE and the ZSE commences (which is expected on the Listing Date, i.e., 10 December 2024),
there is no public trading market for the Shares. The Company can give no assurance that an active trading market for
the Shares will develop or, if it does develop, that it will be sustained on the WSE and/or the ZSE, in particular given
that the free float will be approximately 35% of the issued ordinary share capital of the Company. If such market fails
to develop or is not sustained, the liquidity and trading price of the Shares could be adversely affected, and there may
also be greater price volatility. Even if such market develops or is sustained, the market price for the Shares may fall
below the Final Price of the Sale Shares for Retail Investors and/or the Final Price of the Offer Shares for Institutional
Investors, perhaps substantially. As a result of fluctuations in the market price of the Shares, investors may not be able
to sell their Shares at or above any of the prices referred above, or at all. Moreover, investors might not be able to im-
mediately trade Shares across the WSE and the ZSE and therefore might not be able to benefit from higher liquidity
or better trading conditions on one of the relevant markets.

6.4. The market price of the Shares could be negatively affected by sales of substantial numbers of such Shares
in the public markets by PEF including following the expiry of the lock-up period, or the perception that
these sales could occur.

Following the completion of the Offer, PEF will own approximately 57.4% of the Company and is subject to restric-
tions on the offer, sale, encumbrance or disposal of or the public announcement of the offer, sale, encumbrance or
disposal or the intention to undertake any such actions. Such restrictions will apply for a period of 180 days following
the Listing Date, without the prior written consent of the Joint Global Coordinators. See “Underwriting Agreement,
Stabilisation and Lock-up—3. Lock-up agreements". The sale by PEF of a substantial number of Shares in the public
market after the lock-up restrictions in the Underwriting Agreement expire (or earlier if such restrictions are waived
by the Joint Global Coordinators), or the perception that such sales may occur, may depress the market price of the
Shares. Furthermore, a sale of Shares by any Management Board or Supervisory Board members could be perceived
as alack of confidence in the performance and prospects of Studenac and could cause the market price of the Shares
to decline. In addition, any such sales could impair Studenac’s ability to raise capital through the issuance of equity
securities in the future.

6.5. The Company'’s ability to pay dividends (including any interim dividends) in accordance with its dividend
policy may be restricted and, thus, no assurance may be given that the Company will pay dividends (in-
cluding any interim dividends) in accordance with its dividend policy in the future.

The payment of future dividends (including interim dividend) on the Shares, if any, and the amounts thereof, de-
pend on a number of factors, including, among others, the Company’s prospects, its future profits, the amount of
its unconsolidated distributable reserves, its working capital requirements, its financial condition and its planned
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capital expenditure and development plans, as well as legal requirements applicable to the payment of dividends
by the Company.

The current dividend policy is that the Company will retain its future earnings in order to allow it to further pursue var-
ious growth opportunities and strengthen its competitive position. Consequently, the Management currently does
not intend to recommend the payment of dividends. In the future, the Management should re-examine the dividend
policy on an as-required basis. See “Dividend and Dividend Policy’.

Given that the Company is a holding company, Studenac’s legal structure may have a significant impact on the Com-
pany’s ability to pay dividends. The Company depends on profits and cash flows generated by the Subsidiaries (as
defined herein), primarily Studenac Croatia, as well as any legal requirements applicable to the payment of dividends
by such Subsidiaries to the Company. No assurance may be given by the Company that the Subsidiaries will be able
to pay dividends to it, that they will generate sufficient cash flows to permit such payment or that their dividend pay-
ments will be in an amount and within the deadlines which would permit the Company to pay dividends.

There can be no assurance that the Company will ever pay dividends (including interim dividends). In particular,
Studenac’s ability to pay dividends may be impaired if any of the risks described in this section “Risk Factors” were to
occur. As a result, Studenac’s ability to pay dividends (including interim dividends) in the future may be limited.

6.6. The Underwriting Agreement is subject to various conditions precedent and contains customary condi-
tions authorising the parties thereto to terminate it.

On the date of this Prospectus, the Company, the Selling Shareholders and the Joint Global Coordinators entered into
a conditional underwriting agreement (see “Underwriting Agreement, Stabilisation and Lock-up”).

The Joint Global Coordinators are entitled to terminate the Underwriting Agreement in the circumstances set out
therein, in particular if any of the Company’s or the Selling Shareholders’ representations or warranties prove to be
factually or legally incorrect or if the situation in the financial markets changes significantly.

Neither the Company nor the Selling Shareholders can provide any assurance that no circumstances that may limit
the ability of the parties to fulfil their obligations under the Underwriting Agreement, or that would authorise the
Joint Global Coordinators to terminate the Underwriting Agreement, will occur.

Moreover, neither the Company nor the Selling Shareholders can provide any assurance that the Pricing Annex will be
concluded. In accordance with applicable law, information regarding the conclusion of the Underwriting Agreement
was filed with the CSSF and published via a press release on the Company’s website. If an amendment to the terms
of the Underwriting Agreement or a change in the date of its execution would affect an investor’s evaluation of the
Offer Shares, such information will be made public in accordance with Article 23 item 1 of the Prospectus Regulation,
i.e., in the form of a supplement to the Prospectus in the manner in which the Prospectus was published. If the parties’
obligations under the Underwriting Agreement are not carried out, this will be made public in the form of a supple-
ment to the Prospectus in accordance with Article 23 item 1 of the Prospectus Regulation. The communication by the
Company of the Final Price of the Sale Shares for Retail Investors, the Final Price of the Offer Shares for Institutional
Investors and the Final Number of Offer Shares (including the final number of New Shares and the final number of Sale
Shares) and the number of the Offer Shares offered to various categories of investors (including the final number of
the Sale Shares offered to Retail Investors) pursuant to Article 21 item 2 of the Prospectus Regulation will be equiva-
lent to the execution of the Pricing Annex on the terms and conditions set out above.

6.7. The Shares may not be admitted to trading on the regulated (main) market operated by the WSE.

The admission and introduction of the Shares (including the Offer Shares) to trading on the regulated (including the
main) market of the WSE requires the consent of the Management Board of the WSE and the registration of the Offer
Shares in the depository of securities maintained by the KDPW. Such consent may be granted if the Company satisfies
all of the legal requirements specified in the relevant regulations of the WSE and the KDPW, in the regulation of the
Minister of Finance of Poland of 25 April 2019 regarding the detailed requirements that must be satisfied by a market
of official stock exchange quotations and the issuers of securities admitted to trading on such market (the “Market
and Issuers Regulation”) and in the joint position of the Supervisory Board and the Management Board of the Stock
Exchange of 17 December 2018 regarding the public nature of stock exchange trading, including, specifically, require-
ments regarding the minimum free float and the condition requiring the free transferability of shares. The terms and
conditions regarding the WSE Admission, which have been specified in detail in the Market and Issuers Regulation
and in the regulations of the WSE, are intended, inter alia, to ensure the liquidity of the shares, an adequate level of
capitalisation, the trading of the shares in a reliable, correct and efficient manner in light of, inter alia, the financial
standing of the issuer and the prospects of the development thereof as well as the security of stock exchange trading
and the interests of the participants thereof.
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As certain criteria for the WSE Admission are discretionary and are subject to the assessment of the Management
Board of the WSE, the Company can give no assurance that the relevant consents and permits will be obtained and
that the Offer Shares will be admitted and introduced to trading on the regulated market of the WSE. The Company
cannot entirely rule out that, for reasons beyond its control, the WSE Admission will occur on a date that differs from
that originally planned. Moreover, because of the time gap between the submission of orders by investors and the
first day of the listing of the Offer Shares (see “Terms and Conditions of the Offering—2. Expected timetable of the Offer-
ing"), which may be longer than in other jurisdictions, investors will be exposed to a lack of liquidity during such time.

According to the Market and Issuers Regulation, liquidity will be sufficient if the shareholders, each of whom holds
no more than 5% of the total number of votes at the issuer’s general meeting of shareholders, hold: (i) at least 25%
of the shares in the company covered by the application; or (ii) at least 500,000 shares in such company with a total
value of at least the PLN equivalent of EUR 17,000,000, calculated using the last issue price or sale price of the shares
(or in extraordinary cases based on the forecast market price). Pursuant to the WSE Rules, financial instruments may
be admitted to trading on the WSE provided that, inter alia: (i) subject to certain exceptions, the capitalisation of the
company (understood as the product of the number of all of the issuer’s shares and the forecast market price of such
shares) is equal to at least PLN 60,000,000 or the PLN equivalent of at least EUR 15,000,000; (ii) the shareholders, each
of whom may hold less than 5% of the votes at the issuer’s general meeting of the shareholders, hold at least: (a) 15%
of shares referred to in the application for admission to trading; and (b) 100,000 shares referred to in the application
for admission to trading with a value equal at least to PLN 4,000,000 or the PLN equivalent of at least EUR 1,000,000,
calculated on the basis of the last sale or issue price; and (iii) the shares are held by such number of shareholders
which is considered sufficient to ensure the development of the liquidity of exchange trading.

In addition, the Management Board of the WSE assesses whether trading in shares will be conducted in a fair, or-
derly and efficient manner and whether free transferability of shares will be ensured (§3a(1) of the WSE Rules). This
assessment is carried out by the Management Board of the WSE in accordance with the requirements of Commission
Delegated Regulation (EU) 2017/568 (§3a(2) of the WSE Rules). Pursuant to Article 1(1) of Commission Delegated
Regulation (EU) 2017/568, transferable securities are considered freely transferable if they can be traded between the
parties to a transaction, and subsequently transferred without restriction and if all securities within the same class
as the security in question are fungible. In addition, pursuant to paragraph 2, marketable securities that are subject
to a restriction on their ability to be sold will not be considered freely transferable in accordance with the provisions
of paragraph 1, unless such restriction is unlikely to cause market disruption. When considering an application for
admission and listing of shares on the WSE, pursuant to § 10 of the WSE Rules, the Management Board of the WSE
will take into account the current and anticipated financial condition of the company, its development prospects, the
experience and qualifications of its management, the conditions under which the financial instruments were issued
and their compliance with the principles referred to in §35 of the WSE Rules (including the “Joint position of the Su-
pervisory Board and the Management Board of the Stock Exchange of 17 December 2018 regarding the public nature
of stock exchange trading”), and the safety of stock exchange trading in the interests of its participants.

There is a risk that the Company will not satisfy the criteria set forth in the Market and Issuers Regulation and in the
regulations of the WSE and will not obtain the consent of the Management Board of the WSE for the admission of the
Offer Shares to trading. If the Offer Shares are not admitted to trading on the WSE, the Company will not be able to
submit another application requesting the admission of the same shares to trading for a period of six months from
the date of delivery of the resolution of the WSE's Management Board, and in the event of an appeal against any such
decision, from the date of delivery of the resolution of the Supervisory Board of the WSE.

6.8. The Offer Shares may not be admitted to trading on the regulated market (Official Market Segment) op-
erated by the ZSE.

The admission of the Shares (including the Offer Shares) to trading on the regulated market of the ZSE requires the
consent of the ZSE and the registration of the Offer Shares in the depository of securities maintained by the SKDD.
Such consent may be granted if the Company satisfies all of the legal requirements specified in the relevant regula-
tions of the ZSE and the SKDD, including, inter alia, the minimum free float requirement and the condition concerning
the free transferability of shares. The terms and conditions regarding the admission to trading on the ZSE (and the rel-
evant segment of the ZSE regulated market), which have been specified in detail in the ZSE Rules are intended, inter
alia, to ensure the liquidity of the shares, an adequate level of capitalisation, the trading of the shares in a reliable, cor-
rect and efficient manner in light of, inter alia, the financial standing of the issuer, the prospects of the development
thereof as well as the security of stock exchange trading and the interests of the participants thereof.

The ZSE will reject an application for listing (i.e. admission to trading on the ZSE) if, inter alia, the information available
to the ZSE indicates that listing (i.e. admission to trading on the ZSE) might damage investors’interests or the orderly
functioning of the market. Since these grounds for rejection are discretionary and are subject to the assessment of
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the ZSE, the Company can give no assurance that the relevant consents and permits will be obtained or that the Offer
Shares will be admitted and introduced to trading on the regulated market of the ZSE. The Company cannot entirely
rule out that, for reasons beyond its control, the admission of the Offer Shares to trading on the regulated market
of the ZSE will occur on a date other than that originally planned. Moreover, because of the time gap between the
submission of orders by investors and the first day of the listing of the Offer Shares (see “Terms and Conditions of the
Offering—2. Expected timetable of the Offering”), which may be longer than in other jurisdictions, the investors will be
exposed to a lack of liquidity during such time.

In addition, the ZSE assesses whether trading in shares will be conducted in a fair, orderly and efficient manner and
whether the free transferability of shares will be ensured. This assessment is carried out by the ZSE in accordance
with the requirements of Commission Delegated Regulation (EU) 2017/568. Pursuant to Article 1(1) of Commission
Delegated Regulation (EU) 2017/568, transferable securities are considered freely transferable if they can be traded
between the parties to a transaction, and subsequently transferred without restriction and if all securities within the
same class as the security in question are fungible. In addition, transferable securities that are subject to a restriction
on transfer will not be considered freely transferable, unless such restriction is unlikely to cause market disruption.

In light of the above, there is a risk that the Company will not satisfy the criteria defined in the Capital Markets Act
and the ZSE Rules and will not obtain the consent of the ZSE to the admission of the Offer Shares to stock exchange
trading.
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IMPORTANT INFORMATION

Erste Group Bank AG, Erste Securities Polska S.A., ERSTE&STEIERMARKISCHE BANK d.d., Jefferies GmbH, J.P. Morgan
SE, Banco Santander, S.A. and Santander Bank Polska S.A., as joint global coordinators and joint bookrunners, are
acting exclusively for the Company and the Selling Shareholders and for no one else in connection with the Offering
and they will not be responsible towards or regard anyone other than the Company and the Selling Shareholders
(whether or not a recipient of this Prospectus) as their respective clients and will not be responsible for providing the
protections afforded to their respective clients, or for providing advice in relation to the Offering or any transaction or
arrangement referred to in this Prospectus.

Capitalised terms used in this Prospectus and not otherwise defined in this Prospectus have the meanings ascribed
to such terms in the “Abbreviations and Definitions” section. Moreover, certain industry terms and other terms used
in this Prospectus are explained in the “Abbreviations and Definitions”,“Glossary of Industry Terms", and “Presentation of
Financial and Other Information—3. Market, economic and industry data” sections below.

Unless stated otherwise in this Prospectus, the term “Studenac” refers to the Company together with its direct and indi-
rect subsidiaries from time to time (the “Subsidiaries”). The term the “Company” or the “Issuer” refers solely to Studenac
Group S.A., a public limited liability company (société anonyme), incorporated and existing under Luxembourg law, with
registered address in the Grand Duchy of Luxembourg, 1, rue Jean Piret, 2350 Luxembourg, registered in the Luxem-
bourg Trade and Companies Register under number B 218210, as the issuer of the Shares and the holding company of
Studenac, which does not conduct business operations. “Studenac Croatia” refers solely to Studenac d.o.o., a limited
liability company incorporated and existing under Croatian law, with registered address in Omi$ (Grad Omi3), Cetvrt Rib-
njak 17, registered with the court registry of the Commercial Court in Split under registration number (MBS): 081168181,
Croatian personal identification number (OIB): 02023029348 as the main Subsidiary within Studenac conducting busi-
ness operations. The term the “Management” refers to the Management Board of the Company and its members.

The validity of this Prospectus will expire on 19 November 2025, being twelve months after the date of its approval.
The information contained in this Prospectus speaks only as at the date hereof and any obligation to supplement this
Prospectus in the event of significant new factors, material mistakes or material inaccuracies (insofar as required un-
der the Prospectus Regulation will not apply after the closing of the offer period for the Offer Shares or the time when
trading in the Offer Shares on a regulated market begins, whichever occurs later.

Unless indicated otherwise, references to statements as to beliefs, expectations, estimates and opinions of the Com-
pany or its management refer to the beliefs, expectations, estimates and opinions of the Management.

None of the Company, the Selling Shareholders, the Joint Global Coordinators nor any of their respective representa-
tives gives any assurance or makes any representation to any investor as to the legality of an investment in the Offer
Shares by an investor under the laws applicable to such investor. The contents of this Prospectus are not to be con-
strued as investment, legal, financial, business or tax advice. Each investor should consult with his or her own advisors
as to the legal, tax, business, financial and related aspects of a purchase of the Offer Shares.

The Company, the Selling Shareholders and the Joint Global Coordinators may reject any offer to purchase the Offer
Shares in whole or in part, sell less than the entire principal amount of the Offer Shares offered hereby or allocate to
any purchaser less than all of the Offer Shares for which it has subscribed.

This Prospectus is intended to provide information to prospective investors in the context and for the sole purpose of
evaluating a possible investment in the Offer Shares offered in the Offering. It has been prepared in accordance with
the provisions of the Prospectus Regulation and the Luxembourg Prospectus Law and does not express any commit-
ment or acknowledgement or waiver, and does not create any express or implied right towards anyone other than
a prospective investor in the context of the Offering. It cannot be used except in connection with the Offering, the
admission and introduction of the Shares to trading on the regulated (main) market operated by the WSE (the “WSE
Admission”) and the admission of the Shares to trading on the regulated (Official Market Segment) market operated
by the ZSE (the “ZSE Admission”).

RESPONSIBILITY STATEMENT

The Company accepts responsibility for the completeness and accuracy of the information contained in this Prospec-
tus. To the best of the Company’s knowledge, the information contained in this Prospectus is in accordance with the
facts and does not omit anything likely to affect its import. The opinions, assumptions, intentions, projections and
forecasts expressed in this Prospectus with regard to the Company are honestly held by the Company, have been
reached after considering all of the relevant circumstances and are based on reasonable assumptions.

No representation or warranty, express or implied, is made by the Joint Global Coordinators as to the accuracy, com-
pleteness or verification of the information set forth in this Prospectus or any other information provided by the
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Company or the Selling Shareholders in connection with the Offer Shares or their distribution, and nothing contained
in this Prospectus is, or shall be relied upon as, a promise or representation in this respect, whether made in the past
or the future. The Joint Global Coordinators assume no responsibility for its accuracy, completeness or verification and
accordingly disclaim, to the fullest extent permitted by applicable law, any and all liability, whether arising in tort, con-
tract or otherwise, which they might otherwise be found to have in respect of this document or any such statement.

NOTICE TO PROSPECTIVE INVESTORS

This Prospectus is intended to provide information to prospective investors in the context and for the sole purpose of
evaluating a possible investment in the Offer Shares offered in the Offering, the WSE Admission and the ZSE Admis-
sion. It contains selected and summary information, does not express any commitment or acknowledgement or waiv-
er and does not create any express or implied right towards anyone other than a prospective investor in the context of
the Offering, the WSE Admission and the ZSE Admission. It cannot be used except in connection with the Offering, the
WSE Admission and the ZSE Admission. The contents of this Prospectus are not to be construed as an interpretation
of Studenac’s obligations, of market practice or of contracts entered into by the Company.

Prospective investors are expressly advised that an investment in the Offer Shares entails financial risk and that they
should therefore read this Prospectus in its entirety, in particular the “Risk Factors” section hereof, when considering
an investment in the Offer Shares. In making an investment decision, prospective investors must rely on their own
examination, analysis and enquiry of the Company, the Offer Shares and the Offering, and the information contained
in this Prospectus, including the merits and risks involved in an investment in the Offer Shares.

Any decision to invest in the Offer Shares offered in the Offering should be based solely on this Prospectus (and any
supplement hereto), taking into account that any summary or description set forth in this Prospectus of legal provi-
sions, accounting principles or a comparison of such principles, corporate structuring or contractual relationships is
for information purposes only and should not be construed as legal, accounting or tax advice as to the interpretation
or enforceability of such provisions, information or relationships.

Except as provided for under mandatory provisions of law, no person is authorised to give any information or to make
any representation in connection with the Offering other than as contained in this Prospectus (and any supplement
hereto), and, if given or made, such information or representation must not be relied upon as having been authorised
by the Company, the Selling Shareholders or any of the Joint Global Coordinators.

This Prospectus does not constitute an offer to sell or a solicitation by or on behalf of the Company, the Selling Share-
holders or the Joint Global Coordinators to any person to purchase any of the Offer Shares offered in the Offering in
any jurisdiction where it is unlawful for such person to make such an offer or solicitation. The distribution of this Pro-
spectus and the offer of the Offer Shares in certain jurisdictions are restricted by law. Persons into whose possession
this Prospectus may come are required by the Company, the Selling Shareholders and the Joint Global Coordinators
to inform themselves about and to observe such restrictions. Other than with respect to the Offering in Poland and
in Croatia, no action has been taken by the Company, the Selling Shareholders or the Joint Global Coordinators that
would permit an offer of the Offer Shares, or the possession or distribution of this Prospectus or any other offering
material or application form relating to the Offer Shares, in any jurisdiction where action for that purpose is required.
This Prospectus may not be used for, or in connection with, any offer to, or solicitation by, anyone in any jurisdiction
or under any circumstances in which such offer or solicitation is not authorised or is unlawful. None of the Company,
the Selling Shareholders or any of the Joint Global Coordinators accepts any responsibility for any violation by any
person, whether or not such person is a prospective investor in the Offer Shares, of any of these restrictions. See “Sell-
ing Restrictions” and “Transfer Restrictions” elsewhere in this Prospectus.

This Prospectus has been prepared in accordance with the Prospectus Regulation and the Luxembourg Prospectus
Law, as well as with the Act on Public Offering, the Croatian Capital Markets Act, the Croatian Guidelines on Pro-
spectus Check and Approval and on the Performance of Other Obligations in Connection with the Public Offering
and Listing of Securities on the Regulated Market issued by the CFSSA in 2023 (the “Prospectus Guidelines”), other
applicable bylaws and other applicable legislation governing the public offering of securities in Poland and Croatia.
This Prospectus has been prepared in relation to the Offering and the Admission. This Prospectus was approved as
a prospectus for the purposes of Article 3 of the Prospectus Regulation by, and filed with, the CSSF, as the competent
authority under the Prospectus Regulation and the Luxembourg Prospectus Law and published on the Luxembourg
Stock Exchange website (www.luxse.com). The Prospectus will also be published on the Company’s website together
with its summary translated into Polish and Croatian (https://www.studenacgroup.eu), following which this Prospec-
tus will be passported to the PFSA and the CFSSA. The publication of the Prospectus will be made in accordance with
Article 21 (2), (3) and (7) of the Prospectus Regulation.
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None of the Company, the Selling Shareholders, the Joint Global Coordinators or any of their respective representa-
tives is making any representation to any offeree or purchaser of the Offer Shares regarding the legality of an invest-
ment in the Offer Shares by such offeree or purchaser under the laws applicable to such offeree or purchaser. The con-
tents of this Prospectus should not be construed as legal, financial or tax advice. The investors are advised to consult
their own legal advisor, independent financial advisor or tax advisor for legal, financial or tax advice.

Each of the Joint Global Coordinators and any of their respective affiliates acting as an investor for its own account
may purchase a portion of the Offer Shares in the Offering as a principal position and, in that capacity, may retain,
purchase or sell for its own account the Offer Shares and any other securities of the Company or related investments
and may offer or sell securities of the Company or other investments other than in connection with the Offering.
Accordingly, references in this Prospectus to the Offer Shares being offered or placed should be read as including
any offering or placement of such securities to the Joint Global Coordinators and any relevant affiliate acting in such
capacity. In addition, certain of the Joint Global Coordinators or their affiliates may enter into financing or any other
arrangements (including swaps, warrants or contracts for differences) with investors in connection with which such
Joint Global Coordinators (or their affiliates) may from time to time acquire, hold or dispose of Offer Shares. The Joint
Global Coordinators do not intend to disclose the extent of any such investments or transactions otherwise than in
accordance with any legal or regulatory obligation to do so.

Neither the delivery of this Prospectus nor any sale made hereunder at any time after the date hereof shall, under any
circumstances, create any implication that there has been no change in the Company'’s affairs since the date hereof or
that the entirety of the information set forth in this Prospectus is correct as at any time subsequent to its date.

This Prospectus is not intended to provide the basis of any credit or other evaluation and should not be considered
as a recommendation by any of the Company, the Selling Shareholders, any of the Manager or any of their affiliates or
representatives that any recipient of this Prospectus should subscribe for or purchase the Offer Shares.

The Offer Shares are the subject of a public offering within the territory of the Republic of Poland and the Republic of
Croatia on the basis of the Prospectus approved by the CSSF. In certain countries, applicable legislation may limit the
distribution of the Prospectus or any advertising or promotion of the Offering. The Prospectus may not be used for the
purpose of or in connection with, and does not constitute, any offer to sell, or any solicitation or invitation to purchase,
subscribe for, or any advertising or promotion of the Offering with respect to the Offer Shares in any jurisdiction in
which such offer or solicitation or invitation or advertising or promotion would be unlawful. The Offer Shares are
subject to restrictions on transferability and resale and may not be transferred or resold except as permitted under
applicable securities laws and regulations. Investors should be aware that they may be required to bear the financial
risks of this investment for an undefined period of time. Persons in possession of the Prospectus should inform them-
selves about and observe and comply with any restrictions in such respect, including the restrictions regarding the
possibility to acquire or subscribe for the Offer Shares (see “Selling Restrictions” and “Transfer Restrictions”). Any failure
to comply with these restrictions may constitute a violation of the securities laws of any such jurisdictions.

For the purpose of acquiring or subscribing for the Offer Shares, each investor will be required to make certain repre-
sentations and warranties and to take certain actions as described in “Terms and Conditions of the Offering". The Selling
Shareholders reserves the right to refuse, at its own discretion, to allot any Offer Shares if in the opinion of the Sell-
ing Shareholders, the Company or the Joint Global Coordinators or any representative thereof such allotment could
constitute a breach or result in a breach of any law or regulation (see “Selling Restrictions” and “Transfer Restrictions").

Prospective investors also acknowledge that: (i) they have not relied on the Joint Global Coordinators or any person
affiliated with the Joint Global Coordinators in connection with any investigation of the accuracy of any information
contained in this Prospectus or their investment decision; (ii) they have relied only on the information contained in
this Prospectus; and (iii) that no person has been authorised to give any information or to make any representation
concerning the Company or its subsidiary or the Offer Shares (other than as contained in this Prospectus) and, if given
or made, any such other information or representation should not be relied upon as having been authorised by the
Company, the Selling Shareholders or the Joint Global Coordinators.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Company has prepared this Prospectus solely for use in connection with the offer of the Offer Shares to QIBs
under Rule 144A, or another exemption from, or a transaction not subject to, the registration requirements of the
U.S. Securities Act and outside the United States under Regulation S under the U.S. Securities Act. You agree that you
will hold the information contained in this Prospectus and the transactions contemplated hereby in confidence. You
may not distribute this Prospectus to any person, other than a person retained to advise you in connection with the
purchase of any Offer Shares.

36



Studenac Group S.A.

Neither the Offer Shares nor any other securities of the Company described in this Prospectus have been or will be
registered under the U.S. Securities Act or with any securities regulatory authority of any state or other jurisdiction
in the United States, and may not be offered, sold, pledged or otherwise transferred in the United States except to
persons reasonably believed to be QIBs in reliance on Rule 144A or pursuant to an exemption from, or in a transaction
not subject to, the registration requirements of the U.S. Securities Act. The Offer Shares will be offered and sold only:
(i) outside of the United States, to certain investors in offshore transactions in accordance with Regulation S; and (ii) in
the United States, to persons reasonably believed to be QIBs as defined in and in reliance on Rule 144A or pursuant to
another exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act. In
addition, until 40 days after the commencement of the Offering, any offer or sale of the Offer Shares within the United
States by any dealer (whether or not participating in the Offering) may violate the registration requirements of the
U.S. Securities Act if such offer or sale is made otherwise than in accordance with Rule 144A or another an exemption
from, or in a transaction not subject to, the registration requirement provided for by the U.S. Securities Act.

Neither the U.S. Securities and Exchange Commission nor any securities regulatory authority of any state or other juris-
diction of the United States has approved or disapproved of the Offer Shares offered in the Offering or determined that
this Prospectus is accurate or complete. Any representation to the contrary is a criminal offence in the United States.

NOTICE TO EEA INVESTORS

The Prospectus has been approved by the CSSF, the financial sector supervisory authority in the Grand Duchy of Lux-
embourg, for the purpose of the Polish Offering, the Croatian Offering, the WSE Admission and the ZSE Admission.
No offer of the Offer Shares to the public is being made in any Member State of the European Economic Area (other
than Poland and Croatia) (each, a “Relevant State”) that would require the publication of the Prospectus or any other
offering document in such other Relevant State. However, the Joint Global Coordinators may decide to advertise the
Offering in another Relevant State under certain exemptions from the obligation to publish a prospectus under the
Prospectus Regulation, provided that any such offering of the Offer Shares to the public will not result in a require-
ment to publish the Prospectus or any other offering document by the Company, the Selling Shareholders or any of
the Joint Global Coordinators under Article 3 of the Prospectus Regulation.

In relation to each Relevant State, no Offer Shares have been offered or will be offered pursuant to the Offering to the
public in that Relevant Member State prior to the publication of a prospectus in relation to the Offer Shares which
has been approved by the competent authority in that Relevant State or, where appropriate, approved in another
Relevant State and notified to the competent authority in that Relevant State, all in accordance with the Prospectus
Regulation, as applicable, except that the Offer Shares may be offered to the public in that Relevant State at any time:

» toany legal entity which is a qualified investor as defined under Article 2 of the Prospectus Regulation;

« to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of the Pro-
spectus Regulation), subject to obtaining the prior consent of the Joint Global Coordinators for any such offer; or

« inany other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of the Offer Shares shall require the Company, the Selling Shareholders or any of the Joint
Global Coordinators to publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a pro-
spectus pursuant to Article 23 of the Prospectus Regulation within the territory of the Relevant State, and each person
who initially acquires Offer Shares or to whom any offer is made will be deemed to have represented, warranted and
agreed to and with the Joint Global Coordinators, the Selling Shareholders and the Company that it is a “qualified
investor” within the meaning of the Prospectus Regulation.

The Company, the Selling Shareholders, the Joint Global Coordinators and their respective affiliates and others will rely
upon the truth and accuracy of the foregoing representation, acknowledgement and agreement. Notwithstanding the
above, a person who is not a qualified investor and who has notified the Joint Global Coordinators of such fact in writing
may, with the consent of the Joint Global Coordinators, be permitted to purchase Offer Shares in the Offering.

NOTICE TO UK INVESTORS

This Prospectus and any other material in relation to the Offer Shares described herein is only being distributed in the
United Kingdom to, and is only directed at, persons in the United Kingdom that are qualified investors within the mean-
ing of the assimilated Prospectus Regulation as it forms part of domestic UK law by virtue of the European Union (With-
drawal) Act 2018 and that also: (i) have professional experience in matters relating to investments falling within Article
19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Order”); or (ii)
who are high net worth bodies corporate, unincorporated associations and partnerships and the trustees of high value
trusts, as described in Article 49(2)(a) to (d) of the Order; or (iii) to whom it may otherwise lawfully be communicated (all
such persons together being referred to as the “Relevant Persons”). The Offer Shares are only available in the United
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Kingdom to, and any invitation, offer or agreement to purchase or otherwise acquire the Offer Shares will be engaged
in only with, the Relevant Persons. This Prospectus and its contents should not be distributed, published or reproduced
(in whole or in part) or disclosed by recipients to any other person in the United Kingdom. Any person in the United
Kingdom that is not a relevant person should not act or rely on this Prospectus or any of its contents.

NOTICE TO PROSPECTIVE INVESTORS IN SWITZERLAND

This document is not intended to constitute an offer or solicitation to purchase or invest in the Offer Shares. The Offer
Shares may not be publicly offered, directly or indirectly, in Switzerland within the meaning of the Swiss Financial
Services Act (the “FinSA”), and no application has or will be made to admit the Offer Shares to trading on any trading
venue (exchange or multilateral trading facility) in Switzerland. Neither this document nor any other offering or mar-
keting material relating to the Offer Shares constitutes a prospectus pursuant to the FinSA, and neither this document
nor any other offering or marketing material relating to the Offer Shares may be publicly distributed or otherwise
made publicly available in Switzerland.

NOTICE TO PROSPECTIVE INVESTORS IN CANADA

The Offer Shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principals that are ac-
credited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Se-
curities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration Requirements,
Exemptions and Ongoing Registrant Obligations. Any resale of common shares must be made in accordance with an
exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission
or damages if this Prospectus (including any supplement hereto) contains a misrepresentation, provided that the
remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities
legislation of the purchaser’s province or territory. The purchaser should refer to any applicable provisions of the se-
curities legislation of the purchaser’s province or territory for particulars of these rights or consult with a legal advisor.

Pursuant to section 3A.3 (or, in the case of securities issued or guaranteed by the government of a non-Canadi-
an jurisdiction, section 3A.4) of National Instrument 33-105 Underwriting Conflicts (“NI 33-105"), agents are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this Offering.

NOTICE TO PROSPECTIVE INVESTORS IN JAPAN

The Offer Shares have not been and will not be registered under the Financial Instruments and Exchange Law (Law
No. 25 of 1948, as amended) and, accordingly, will not be offered or sold, directly or indirectly, in Japan, or for the
benefit of any Japanese Person or to others for re-offering or resale, directly or indirectly, in Japan or to any Japanese
Person, exceptin compliance with all applicable laws, regulations and ministerial guidelines promulgated by relevant
Japanese governmental or regulatory authorities in effect at the relevant time. For the purposes of this paragraph,
“Japanese Person” shall mean any person resident in Japan, including any corporation or other entity organised
under the laws of Japan.

NOTICE TO PROSPECTIVE INVESTORS IN DIFC

This Prospectus relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Ser-
vices Authority. The Dubai Financial Services Authority has no responsibility for reviewing or verifying any documents
in connection with Exempt Offers. The Dubai Financial Services Authority has not approved this Prospectus or taken
steps to verify the information set forth herein and has no responsibility for this Prospectus.

The Offer Shares to which this Prospectus relates may not be offered or sold to any person in the Dubai International
Financial Centre unless such offer is: (a) an “Exempt Offer” in accordance with the Markets Rules (MKT) Module of the
Dubai Financial Services Authority rulebook; and (b) made only to persons who meet the Professional Client criteria
set out in Rule 2.3.3 of the Conduct of Business (COB) Module of the Dubai Financial Services Authority rulebook. This
Prospectus must not, therefore, be delivered to, or relied on by, any other person.

The Offer Shares to which this Prospectus relates may be illiquid and/or subject to restrictions on their resale. Prospec-
tive purchasers of the Shares should conduct their own due diligence on the Shares. If you do not understand the
contents of this Prospectus, you should consult an authorised financial advisor.

MIFID 1l PRODUCT GOVERNANCE REQUIREMENTS

Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU on
markets in financial instruments, as amended (“MiFID II"); (b) Articles 9 and 10 of Commission Delegated Directive (EU)
2017/593 supplementing MiFID II; and (c) local implementing measures (together, the “MiFID Il Product Governance
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Requirements”), and disclaiming any and all liability, whether arising in tort, contract or otherwise, that any “man-
ufacturer” (for the purposes of the MiFID Il Product Governance Requirements) may otherwise have with respect
thereto, the Offer Shares that are the subject of the Offering have been subject to a product approval process that
has determined that such Offer Shares are: (i) compatible with an end target market of retail investors and investors
who meet the criteria of professional clients and eligible counterparties, each as defined in MiFID II; and (ii) eligible
for distribution through all distribution channels as are permitted by MiFID Il (the “Target Market Assessment”). Not-
withstanding the Target Market Assessment, distributors should note that: the price of the Offer Shares may decline
and investors could lose all or part of their investment; the Offer Shares offer no guaranteed income and no capital
protection; and an investment in the Offer Shares is compatible only with investors who do not need guaranteed
income or capital protection, who (either alone or in conjunction with an appropriate financial or other advisor) are
capable of evaluating the merits and risks of such an investment and who have sufficient resources to be able to bear
any losses that may result therefrom. The Target Market Assessment is without prejudice to the requirements of any
contractual, legal or regulatory selling restrictions in relation to the Offering. Furthermore, it is noted that, notwith-
standing the Target Market Assessment, the Joint Global Coordinators will only procure investors who meet the crite-
ria of professional clients and eligible counterparties (except for a public offering to investors in Poland and Croatia).

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability or
appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or group of investors to invest
in, or purchase, or take any other action whatsoever with respect to the Offer Shares. Each distributor is responsible
for undertaking its own target market assessment in respect of the Offer Shares and determining the appropriate
distribution channels.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

1. Consolidated Financial Statements and Other Data in the Prospectus

1.1. Financial Information

This Prospectus includes consolidated financial information of the Company and its Subsidiaries which has been de-
rived from the audited consolidated financial statements of the Company and its Subsidiaries as of and for the years
ended 31 December 2023, 2022 and 2021 (the “Audited Financial Statements”) prepared in accordance with the
International Financial Reporting Standards (the “IFRS”) as adopted by the European Union and included elsewhere
in this Prospectus. KPMG has audited the Audited Financial Statements as stated in KPMG'’s report included elsewhere
in this Prospectus.

This Prospectus also includes unaudited consolidated financial information of the Company and its Subsidiaries which
has been derived from the unaudited interim condensed consolidated financial statements of the Company and its
Subsidiaries as at and for the eight months ended 31 August 2024 (the “Interim Financial Statements” and, together
with the Audited Consolidated Financial Statements, the “Consolidated Financial Statements”), prepared in accor-
dance with IAS 34 and included elsewhere in this Prospectus. KPMG has reviewed the Interim Financial Statements.
With respect to the Interim Financial Statements included herein, KPMG, as the independent auditor, has reported
that KPMG applied limited procedures in accordance with professional standards for reviewing such information.
However, a separate KPMG report included herein, states that KPMG did not audit and does not express an opinion on
the Interim Financial Statements. Accordingly, the degree of reliance on their report on such information should be
restricted in light of the limited nature of the review procedures applied.

The Prospectus includes the Interim Financial Statements to reflect the seasonality of Studenac’s business. Studenac
experiences significant seasonality for its tourist-led stores during summer months. In 2023, on a pro forma basis
(reflecting the results reported by targets acquired during the year ended 31 December 2023 for the entire period,
i.e. from 1 January 2023), 17%, 25%, 38% and 20% of sales revenue was recorded in the first, second, third and fourth
quarters, respectively. For the years 2021 to 2023, pro forma Post-IFRS 16 Adjusted EBITDA for the first eight months
of the year has accounted for approximately 80% of Post-IFRS 16 Adjusted EBITDA for the full year. In 2023, however,
this was 90% due to the impact of the Sunday trading limitation introduced in September 2023. As a result, including
interim financial statements as at and for the six months ended 30 June 2024 would not reflect Studenac’s results in
a comprehensive way and could be misleading.

1.2. Alternative Performance Measures

The Management evaluates Studenac’s performance using certain operating and financial measures, which, unless
otherwise indicated, are not derived from the Consolidated Financial Statements, but are calculated on the basis of
the financial information presented in the Consolidated Financial Statements and/or unaudited accounting records,
management accounts or other schedules prepared by the Management. The measures presented in this section are
alternative performance measures (“APMs") within the meaning of the ESMA Guidelines on Alternative Performance
Measures. The APMs have not been audited or reviewed by KPMG and, accordingly, KPMG does not express an opin-
ion or any other form of assurance on such information. The APMs are not financial measures calculated in accordance
with IFRS and may not be permitted to appear on the face of primary financial statements or notes thereto. The APMs
are among the measures used by the Management to evaluate the financial performance and liquidity of Studenac,
and they are frequently used by securities analysts, investors and other interested parties to perform their own eval-
uation. They do not have uniform definitions and are not calculated by entities in the same manner; therefore, no as-
surance may be given that the APMs will be comparable to similar ratios presented by other entities, including entities
operating in the same sector as Studenac.

Therefore, investors should not consider these measures in isolation or as a substitute for performance measures cal-
culated in accordance with the IFRS. The APMs should not be given more prominence than measures derived directly
from the Consolidated Financial Statements.

The following table sets out the definitions as well as the rationale for using each of the APMs. For a reconciliation of
each APM to the closest comparable IFRS measure, see “Selected Historical Financial Information — 5. Reconciliations”,
“Operating and Financial Review — 8. Liquidity and Capital Resources — 8.2 Net Working Capital” and “Operating and
Financial Review — 8. Liquidity and Capital Resources — 8.4 Capital Expenditure”.

The Management does not consider the adjustments included in the table below to be related to the organic continu-
ing operations of Studenac, inclusive of the applicable acquired businesses, and these costs are generally not relevant
to assessing or estimating the long-term performance of its business. In addition, the size, complexity and volume of
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past acquisitions, which often drives the magnitude of such costs, may not be indicative of the size, complexity and
volume of Studenac’s future acquisitions. The Management believes that the Adjusted EBITDA metric presented be-
low, which excludes such adjustments, allows the Management and investors to better evaluate the Studenac’s core
business operations both with, and without, such costs. Furthermore, the Management believes that the exclusion of
such costs in the calculation of Adjusted EBITDA provides investors with more accurate comparisons of the Studenac’s
financial results to historical operations and the financial results of less acquisitive peer companies.

Name of APM

Definition

Rationale for using
the APM

Gross profit margin for retail and
wholesale

Gross profit margin for retail and
wholesale for a given period is defined
as the ratio of gross profit for retail and
wholesale (calculated as sales revenue
for retail and wholesale and revenue
from services less cost of goods sold)
to sales revenue from retail and whole-
sale for that period.

Gross profit margin for retail and
wholesale measures gross profit as
a percentage of retail and wholesale
sales. For that purpose, all sales rev-
enue related to services provided to
suppliers of goods for resale are con-
sidered as items adjusting the cost of
goods. This APM shows the profitabili-
ty potential before applying costs oth-
er than cost of goods sold.

Post-IFRS 16 EBITDA

Post-IFRS 16 EBITDA for a given period
is defined as profit/(loss) for the period
adjusted for income tax, finance costs,
finance income and depreciation and
amortisation.

Post-IFRS 16 EBITDA measures Stude-
nac’s results of operations after elim-
inating differences in performance
caused by variations in capital struc-
ture, tax position and depreciation and
amortisation.

Post-IFRS 16 EBITDA margin

Post-IFRS 16 EBITDA margin for a given
period is defined as the ratio of Post-IF-
RS 16 EBITDA for that period to sales
revenue for the same period.

Post-IFRS 16 EBITDA margin is a mea-
sure supplemental to Post-IFRS 16
EBITDA that provides an indication of
the efficiency with which the business
operates.

Post-IFRS 16 Adjusted EBITDA

Post-IFRS 16 Adjusted EBITDA for
a given period is defined as Post-IFRS
16 EBITDA adjusted for events not re-
lated to Studenac’s main activity, such
as (i) expenses related to due diligence
processes (including expenses relat-
ed to commercial, financial, tax and
legal vendor due diligence services
and discretionary bonuses paid to em-
ployees engaged in the due diligence
process) and (ii) mergers and acquisi-
tions and post-merger integration ex-
penses (including external employee
bonuses, costs related to the integra-
tion process of acquired companies
and legal, financial and other advisor
costs incurred as part of completed
acquisitions).

Post-IFRS 16 Adjusted EBITDA mea-
sures Studenac’s results of operations
after eliminating differences in perfor-
mance caused by variations in capital
structure, tax position and deprecia-
tion and amortisation, as well as ex-
penses that are linked to the growth in
the scale of the business and are not
related to Studenac’s direct revenue
generating activities. This enables the
Management to evaluate Studenac’s
results of operations related solely to
direct revenue generating activities
(i.e. excluding expenses linked to the
growth in the scale of the business).

41




Studenac Group S.A.

Name of APM

Definition

Rationale for using
the APM

Post-IFRS 16 Adjusted EBITDA

margin

Post-IFRS 16 Adjusted EBITDA margin
for a given period is defined as the ra-
tio of Adjusted EBITDA for that period
to sales revenue for the same period.

Post-IFRS 16 Adjusted EBITDA margin
is a measure supplemental to Adjusted
EBITDA that provides an indication of
the efficiency with which the business
operates focusing solely on Studenac’s
direct revenue generating activities
(i.e. excluding expenses linked to the
growth in the scale of the business).

Pre-IFRS 16 Adjusted EBITDA

Pre-IFRS 16 Adjusted EBITDA for a giv-
en period is defined as Post-IFRS 16
Adjusted EBITDA adjusted for the im-
pact of IFRS 16 for the same period.

Pre-IFRS 16 Adjusted EBITDA measures
Studenac’s results of operations at the
Adjusted EBITDA level, further adjust-
ed to eliminate the impact of IFRS 16,
with the depreciation and interest ex-
pense related to the right-of-use assets
in respect of leased real estate being
replaced by the expense that would
have been incurred under IAS 17 (pre-
vious accounting standard relating to
lease accounting), in the relevant pe-
riod. This enables the Management to
evaluate the impact of the accounting
treatment of Studenac’s leases on its
results of operations. Furthermore, the
presentation of pre-IFRS 16 metrics is
common in the retail industry in which
Studenac operates.

Pre-IFRS
margin

16 Adjusted EBITDA

Pre-IFRS 16 Adjusted EBITDA margin
for a given period is defined as the
ratio of Pre-IFRS 16 Adjusted EBITDA
for that period to sales revenue for the
same period.

Pre-IFRS 16 Adjusted EBITDA margin
is a measure supplemental to Pre-IFRS
16 Adjusted EBITDA that provides an
indication of the efficiency with which
the business operates taking into ac-
count the impact of the accounting
treatment of Studenac’s leases. Fur-
thermore, the presentation of pre-IF-
RS 16 metrics is common in the retail
industry in which Studenac operates.

Post-IFRS 16 Adjusted Net Debt

Post-IFRS 16 Adjusted Net Debt is de-
fined as the sum of non-current loans
and borrowings, current loans and
borrowings, non-current lease liabil-
ities and current lease liabilities, less
cash and cash equivalents and credit
card receivables.

Post-IFRS 16 Adjusted Net Debt mea-
sures the amount of interest-bearing
liabilities (including loans, borrowings
and lease liabilities) reduced by the
available cash, cash equivalents and
cash-related receivables from credit
card acquirers, presenting net amount
of indebtedness of Studenac. This en-
ables the Management to evaluate its
indebtedness position while taking
into account liquidity on its statement
of financial position.

42




Studenac Group S.A.

Name of APM

Definition

Rationale for using
the APM

Pre-IFRS 16 Adjusted Net Debt

Pre-IFRS 16 Adjusted Net Debt is de-
fined as Post-IFRS 16 Adjusted Net Debt
adjusted for the impact of IFRS 16.

Pre-IFRS 16 Adjusted Net Debt mea-
sures the amount of the amount of
interest-bearing liabilities (including
loans, borrowings and lease liabilities)
reduced by the available cash, cash
equivalents and cash-related receiv-
ables from credit card acquirers, pre-
senting net amount of indebtedness
of Studenac, further adjusted to elim-
inate the impact of IFRS 16, with leas-
es capitalised in accordance with IFRS
16 being eliminated. This enables the
Management to evaluate the impact
of the accounting treatment of Stude-
nac’s leases on its indebtedness posi-
tion. Furthermore, the presentation
of pre-IFRS 16 metrics is common in
the retail industry in which Studenac
operates.

Post-IFRS 16 Adjusted Net Debt/
Adjusted EBITDA

Post-IFRS 16 Adjusted Net Debt/Ad-
justed EBITDA is defined as the ratio
of Post-IFRS 16 Adjusted Net Debt to
Post-IFRS 16 Adjusted EBITDA.

Post-IFRS 16 Adjusted Net Debt/Ad-
justed EBITDA measures Studenac’s
leverage. This enables the Manage-
ment to evaluate Studenac’s ability to
service its Adjusted Net Debt based on
its results of operations.

Pre-IFRS 16 Adjusted Net Debt/
Adjusted EBITDA

Pre-IFRS 16 Adjusted Net Debt/Ad-
justed EBITDA is defined as the ratio
of Pre-IFRS 16 Adjusted Net Debt to
Pre-IFRS 16 Adjusted EBITDA.

Pre-IFRS 16 Adjusted Net Debt/ Ad-
justed EBITDA measures Studenac’s
leverage. This enables the Manage-
ment to evaluate Studenac’s ability to
service its Adjusted Net Debt based
on its results of operations taking into
account the impact of the accounting
treatment of Studenac’s leases. Fur-
thermore, the presentation of pre-IFRS
16 metrics is common in the retail in-
dustry in which Studenac operates.

Operating Cash Conversion

Operating Cash Conversion is defined
as the ratio of net cash generated from
operating activities for a given period
to Post-IFRS 16 Adjusted EBITDA for
the same period.

Operating Cash Conversion measures
Studenac’s cash generation before the
effects of interest and tax payments.
The enables the Management to eval-
uate the efficiency with which itis able
to convert its Adjusted EBITDA into
cash.
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Name of APM

Definition

Rationale for using
the APM

Post-IFRS

16 Adjusted Profit/

(Loss) for the Period

Post-IFRS 16 Adjusted Profit/(Loss) for
the Period is defined as profit/(loss) for
the period adjusted for events not re-
lated to Studenac’s main activity, such
as (i) expenses related to due diligence
processes (including expenses relat-
ed to commercial, financial, tax and
legal vendor due diligence services
and discretionary bonuses paid to em-
ployees engaged in the due diligence
process), (i) mergers and acquisitions
and post-merger integration expens-
es (including external employee bo-
nuses, costs related to the integration
process of acquired companies and
legal, financial and other advisor costs
incurred as part of completed acqui-
sitions) and (iii) the corporate income
tax impact on adjustments (i) and (ii) at
the Croatian statutory tax rate of 18%.

Post-IFRS 16 Adjusted Profit/(Loss) for
the Period measures Studenac’s re-
sults of operations after eliminating
differences in performance caused
by variations in capital structure, tax
position and depreciation and amor-
tisation, as well as expenses that are
linked to the growth in the scale of the
business and are not related to Stude-
nac’s direct revenue generating activi-
ties. This enables the Management to
evaluate Studenac’s results of opera-
tions related solely to direct revenue
generating activities (i.e. excluding
expenses linked to the growth in the
scale of the business).

Project and expansion capital ex-
penditure as a percentage of sales

revenue

Project and expansion capital expendi-
ture as a percentage of sales revenue is
defined as the ratio of project and ex-
pansion capital expenditure (defined
as cash outflows on the acquisition of
property, plant and equipment and
intangible assets) in a given period to
sales revenue for the same period.

Project and expansion capital expen-
diture as a percentage of sales revenue
measures the proportion of sales rev-
enue spent by Studenac on investing
in organic expansion of the business.
This enables the Management to eval-
uate the efficiency of capital expendi-
ture in relation to store openings and
other expansionary projects.

Mergers and acquisitions capital

expenditure as a percentage of

sales revenue

Mergers and acquisitions capital ex-
penditure as a percentage sales reve-
nue is defined as the ratio of mergers
and acquisitions capital expenditure
(defined as cash outflows on acquisi-
tion of subsidiaries) in a given period
to sales revenue for the same period.

Mergers and acquisitions capital ex-
penditure as a percentage of sales rev-
enue measures the proportion of the
sales revenue spent by Studenac on
expanding the network by acquiring
businesses. This enables the Manage-
ment to evaluate the efficiency of cap-
ital expenditure in relation to its merg-
ers and acquisitions activities.

Net working capital

Net working capital is defined as the
sum of trade receivables and invento-
ries less trade payables.

Net working capital provides an indi-
cation of Studenac’s ongoing liquidity
and ability to meet its obligations re-
lating to trade payables. This enables
the Management to evaluate its ongo-
ing liquidity position.

Net working capital as a percent-
age of sales revenue

Net working capital as a percentage
of sales revenue for a given period is
defined as the ratio of net working
capital (defined as trade and other
receivables plus inventories less trade
and other payables) to sales revenue
for the same period.

Net working capital as a percentage
of sales revenue measures the propor-
tion of net working capital in sales rev-
enue. This provides the Management
with an indication of the efficiency
of Studenac’s management of its net
working capital.
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1.3. Normalisation and Annualisation Effects

In the Prospectus, Studenac presents certain information on the incremental Adjusted EBITDA and Adjusted Profit/
(Loss) for the Period uplift arising from normalisation and annualisation effects. These include (i) the full-year effect
(i.e, as if the relevant acquisitions had occurred at the beginning of the year) of synergies achieved after acquisitions
(e.g., due to the application of Studenac’s trade terms at its targets); (ii) the annualised impact of Studenac’s pricing
and promo tool; and (iii) the full-year effect (i.e., as if the relevant acquisitions had occurred at the beginning of the
year) of smaller acquisitions. The Management believes that this information is useful for enhancing the comparabil-
ity of Studenac’s results of operations across periods.

These normalisation and annualisation effects are based on estimates provided by the Management and have neither
been audited nor reviewed. They are also not meant to be predictive of future results. Therefore, prospective investors
should not place undue reliance on these measures.

1.4. Financial information illustrating effect of acquisitions

In this Prospectus, certain financial information is presented “on a pro forma basis” in order to illustrate the impact of
acquisitions on Studenac’s results of operations. The financial information illustrating the effect of acquisitions for the
year ended 31 December 2023 reflects the results reported by targets acquired during 2023 for the entire year, i.e.
from 1 January 2023. The financial information illustrating the effect of acquisitions for the eight months ended 31
August 2024 reflects the results reported by targets acquired during or after the eight months ended 31 August 2024
for the entire period, i.e. from 1 January 2024.

This financial information, as presented in “Operating and Financial Review - 6 Comparability of Results - 6.4 Financial in-
formation illustrating effect of acquisitions, is extracted directly from the Consolidated Financial Statements and follows
IFRS 3 requirements with respect to disclosure relating to acquisitions. Hence, it is not pro forma financial information
within the meaning of the Prospectus Regulation or Regulation S-X under the Securities Act (“Regulation S-X").

1.5. Like-for-Like Data

In analysing Studenac’s performance, the Management makes significant use of LfL measures. These measures are
frequently used by retail businesses, especially businesses that are undergoing rapid growth and expansion. LfL mea-
sures seek to provide a more meaningful basis for analysing the development of the business from one period to
another by considering only those factors that were the same in both periods.

LfL measures represents the change in a particular line item (e.g. sales revenue) in the relevant period from Studenac’s
stores taking into account the sales of stores operating on the same day of both the current and previous period. For
example, in calculating growth in revenue from year A to year B on an LfL basis, the revenue from stores opened or
businesses acquired during year B would be ignored, as those factors had no effect on revenue for year A. Similarly, the
contributions from any stores permanently closed during year A would be eliminated. Taking into account the number
of days during the year for which stores were open provides a more accurate picture due in particular to the impact of
the Sunday trading limitation, which was introduced by the Croatian government and became effective in July 2023.

Although LfL measures are a commonly used management tool in the retail industry, there may be differences in the
precise method used to calculate them from one company to another. The basis for Studenac’s LfL measurements
may not be the same as that for its competitors. Investors should therefore use caution in comparing Studenac’s LfL
measures with those of other companies.

1.6. Rounding

Certain numerical figures set out in this Prospectus, including financial data presented in millions and certain oper-
ating data, have been subject to rounding adjustments. As a result, the totals of the data in this Prospectus may vary
slightly from the actual arithmetic totals of such information. Percentages and amounts reflecting changes over time
periods relating to financial data are calculated using the numerical data in the Consolidated Financial Statements, or
the tabular presentation of financial data (subject to rounding) contained in this Prospectus, as applicable, and do not
use the numerical data in the narrative description thereof.

1.7. Currency presentation

Unless otherwise indicated, all references in the Prospectus to “euro’, “EUR” or “€” are to the common currency intro-
duced at the start of the third stage of the European Economic and Monetary Union pursuant to the Treaty establish-
ing the European Community, while references to “USD" “U.S. Dollar” or “$" are to the lawful currency of the United
States of America.
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2, Presentation of Market and Operating Data

Some of the meanings of the terms regarding the Company’s operations, the market in which it operates and the
data presentation method used by the Company for the purposes of the Prospectus may differ from those used by
other entities operating in the retail market. For certain definitions and explanations of industry terms, see “Glossary
of Industry Terms"“Market Overview” and “Regulatory Overview".

3. Market, Economic and Industry Data

Unless the source is otherwise stated, the market, economic and industry data in this Prospectus constitute the Com-
pany’s estimates using underlying data from independent third parties. The Company obtained market data and
certain industry forecasts used in this Prospectus from internal surveys, reports and studies where appropriate, as
well as from market research, publicly available information and industry publications, including the commercial and
market analysis carried out by OC&C Strategy Consultants SP (“OC&C") on behalf of Studenac on 4 April 2024 (“OC&C
Analysis”) as well as Euromonitor Passport 2024, the European Commission, the Croatian Bureau of Statistics and
PricewaterhouseCoopers (“PwC"). The OC&C Analysis is based on information supplied to OC&C by the Company or
which is otherwise derived from third-party reports and consumer research. OC&C makes no representation or war-
ranty as to the accuracy or completeness of any information contained therein, which should not be taken as the basis
for any investment decision. To the fullest extent permitted by law, OC&C disclaims all liability for loss or damage of
whatsoever nature and howsoever arising from the use of the information for investment or other purposes.

The Company confirms that all third-party data contained in this Prospectus has been accurately reproduced and ex-
tracted from such publications, and so far as the Company is aware and able to ascertain from information published
by such sources, no facts have been omitted that would render the reproduced information inaccurate or misleading.
Where third-party information has been used in this Prospectus, the source of such information has been identified.
Industry publications, surveys and forecasts generally state that the information contained therein has been obtained
from sources believed to be reliable. Studenac believes that these industry publications, surveys and forecasts are
reliable, but neither Studenac nor the Joint Global Coordinators have independently verified them or made any rep-
resentation or warranty as to their accuracy or completeness. To the extent these industry publications, surveys and
forecasts are accurate and complete, Studenac confirms it has correctly extracted and accurately reproduced the infor-
mation from such sources. As far as Studenac is aware and able to ascertain from information published by such sourc-
es, no facts have been omitted that would render the reproduced information inaccurate or misleading. Additionally,
industry publications and such reports generally state that the information contained therein has been obtained from
sources believed to be reliable but that the accuracy and completeness of such information is not guaranteed and in
some instances state that they do not assume liability for such information. Studenac cannot therefore assure you of
the accuracy and completeness of such information and Studenac has not independently verified such information.

However, the forward-looking estimates and forecasts reproduced in this Prospectus from third-party sources could
prove to be inaccurate. Market studies are often based on information or assumptions that may not be accurate
or appropriate, and their methodology is inherently predictive and speculative. The fact that information from the
aforementioned third-party studies (including those from Euromonitor) has been included in this Prospectus should
not be considered as a recommendation by the relevant third parties to invest in, purchase, or take any other action
whatsoever with respect to Shares in the Company.

Where third-party information has been used in this Prospectus, the source of such information has been identified.
In addition, in many cases, statements in this Prospectus regarding Studenac’s industry and its position in the indus-
try are based on Studenac’s experience and its own investigation of its industry and the review of information made
publicly available by competitors. Comparisons between Studenac’s reported financial or operational information
and that of competitors using this information may not fully reflect their actual positions on the market as such in-
formation may not be defined consistently or reported for companies that operate in the same industry as Studenac
defines or reports such information in this Prospectus.

While Studenac is not aware of any misstatements regarding the industry data presented herein, Studenac’s es-
timates involve certain assumptions, risks and uncertainties and are subject to change based on various factors,
including those discussed in the “Risk Factors” section. The Company or the Joint Global Coordinators cannot assure
the investors that any of these statements are accurate or correctly reflect Studenac’s position in the industry, and
none of its internal surveys or information have been verified by any independent sources, and Studenac cannot
guarantee their accuracy.
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4, Forward-Looking Statements

The Prospectus includes forward-looking statements, which include all statements other than statements of histor-
ical facts, including, without limitation, any statements preceded by, followed by or that include the words “targets’,
“assumptions’, “believes”, “expects”, “aims”, “intends’, “will’, “may”, “anticipates”, “plans’, “assumes’, “would” or “could’, but
also similar expressions or the negative thereof. The forward-looking statements apply specifically to the dividend
policy, strategy, targets and plans of the Company, including in terms of the occurrence of specific economic events
and assumed trends, including the development of the operations of Studenac, as well as factors and estimates which
could in the future impact the financial results, financial situation and cash flows of Studenac. Such forward-looking
statements involve known and unknown risks, uncertainties and other important factors beyond Studenac’s control
that could cause the real events and the actually realised and achieved assumptions, targets, plans, estimates and
development of business, and, consequently, Studenac’s results of operations, its financial situation and development
prospects to materially differ from any of those expressed or implied by the forward-looking statements included in
this Prospectus. The forward-looking statements included in the Prospectus are based on numerous assumptions
regarding the future, including those relating to the future operations of Studenac, the present and future business
strategies in that respect, the occurrence of certain events and the environment in which Studenac currently oper-
ates and will operate in the future. Some of the factors that could cause actual results to differ materially from those
contemplated by the forward-looking statements include, but are not limited to, those discussed in the “Risk Factors”
section and including, among others:

» the ability of Studenac to implement its strategy and/or to effectively manage its anticipated growth;
» the ability of Studenac to integrate acquisitions;

« the ability of Studenac to implement its international expansion plans in other markets;

o the performance of third parties on which Studenac relies;

« theability of Studenac to hire and retain highly skilled managers and other key staff and to maintain relationships
with its workforce;

« theimpact of any customer complaints, product liability claims, product recalls, health and safety issues or legal
actions concerning Studenac;

« the ability of Studenac to ensure financing on favourable terms;

» general economic conditions, political events and levels of consumer demand;

« theimpact of any changes or ambiguity in the legal framework or public policies;

» theimpact of any revocation or non-renewal of any of Studenac’s required permits; and

o the impact of external factors beyond Studenac’s control, including, for example, accidents, vandalism, natural
hazards, acts of terrorism, war, damage and loss caused by fire, power failures or other events that could po-
tentially lead to the interruption of Studenac’s business operations, personal injuries, or damage to third-party
property or the environment.

Should one or more of these risks or uncertainties materialise, or should any underlying assumptions prove to be in-
correct, the Company's actual financial condition, cash flows or results of operations could differ materially from what
is described herein as anticipated, believed, estimated or expected. Investors are urged to read the sections of this
Prospectus titled “Operating and Financial Review”, “Risk Factors” and “Business” for a more complete discussion of the
factors that could affect Studenac’s future performance and the industry in which it operates.

The forward-looking statements speak only as at the date of this Prospectus. Neither the Company, nor the Selling
Shareholders have any obligation, nor have they made any undertaking, to disseminate any updates of or revisions
to any forward-looking statements contained in the Prospectus, unless they are required under applicable laws or the
listing rules of the WSE or the ZSE.

Neither the Company, nor the Selling Shareholders make any representation, warranty or prediction that the factors
anticipated in such forward-looking statements will be present, and such forward-looking statements represent, in
each case, only one of many possible scenarios and should not be viewed as the most likely or typical scenario.

The Company has not published and does not intend to publish any profit forecast or profit estimate within the mean-
ing of Regulation 2019/980, and no such profit estimate is provided in this Prospectus.

5. Documents Incorporated in the Prospectus by Reference

The Prospectus does not incorporate any information by reference to information contained in other publicly avail-
able documents or sources, regardless of the form in which they have been made available or recorded.
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6. No Incorporation of Website Information

The contents of Studenac’s websites and all other websites mentioned in this Prospectus do not form part of this
Prospectus. The information on such websites has not been scrutinised or approved by the CSSF.

Except for the Prospectus, any Prospectus supplements and the Final Number of the Offer Shares offered in the Offering,
the final number of the Offer Shares offered to each category of investors, the Final Price for the Offer Shares for Retail In-
vestors and the Final Price for the Offer Shares for Institutional Investors published in compliance with the requirements
of the Prospectus Regulation, the information published on the websites of the Company, the Selling Shareholders and
the Joint Global Coordinators and the information contained on the websites to which the websites of the Company, the
Selling Shareholders and the Joint Global Coordinators are linked does not constitute a part of the Prospectus.

7. Trademarks and Trade Names

Studenac has proprietary and/or licence rights to certain trademarks or trade names that it uses in conjunction with
the operation of its businesses. Studenac does not intend to use or display other companies’ trademarks or trade
names to imply a relationship with, or an endorsement of or sponsorship by Studenac of any other companies. Each
trademark, trade name or service mark of any other company appearing in this Prospectus belongs to its respective
holder. Solely for convenience, the trademarks, trade names and copyrights referred to in this Prospectus may be
listed without the ©, ® and TM symbols, but Studenac will assert, to the fullest extent under applicable law, its rights
or the rights of the applicable licensor to these trademarks, trade names and copyrights.

8. Enforceability of Foreign Court Judgments

The Company has been established and operates in accordance with Luxembourg law. The assets of the Company are
principally situated in Croatia. Therefore, in respect of matters that are not subject to the jurisdiction of Luxembourg
courts, it may be difficult for investors who are not subject to the jurisdiction of Luxembourg to successfully deliver to
the Company any letters or judgments issued in courts outside the European Union in connection with any proceed-
ings conducted against such persons with respect to the Offering or the Offer Shares.

In each of Croatia and Luxembourg, being Member States, Regulation No. 1215/2012 of the European Parliament
and of the Council of 12 December 2012 on the jurisdiction and the recognition and enforcement of judgments in
civil and commercial matters (the “Recast Brussels Regulation 1215/2012") is applied directly. Under the Recast
Brussels Regulation 1215/2012, the recognition of judgments of courts of the Member States in each of Croatia and
Luxembourg does not require any special procedure in order to be recognised in either Member State. In addition, the
enforcement of judgments of courts of the Member States in each of Croatia and Luxembourg does not require a dec-
laration of enforceability in separate proceedings. However, in both cases - recognising and enforcing judgments
- the applicant must deliver a copy of the judgment and relevant certificate issued by the court of origin, pursuant
to the template prescribed under Recast Brussels Regulation 1215/2012. Depending on the scope of enforcement,
additional proof may be required. The relevant court, at the request of the person against whom a motion was sub-
mitted for the recognition and enforcement of a judgment may refuse to recognise and enforce the judgment if any
of the following occur: (i) the recognition and enforcement would be manifestly contrary to the public policy system
of the relevant Member State; (ii) where the judgment was given in default of appearance, if the defendant was not
served with the document which instituted the proceedings or with an equivalent document in sufficient time and in
such a manner as to enable him to arrange for his defence, unless the defendant failed to commence proceedings to
challenge the judgment when it was possible for him to do so; (iii) if the judgment is irreconcilable with the judgment
given between the same parties in the Member State addressed; (iv) if the judgment is irreconcilable with an earlier
judgment given in another Member State or in a third state in a dispute involving the same cause of action and be-
tween the same parties, provided that the earlier judgment satisfies the conditions necessary for it to be recognised
in the relevant Member State; or (v) if the judgment contradicts the Recast Brussels Regulation 1215/2012 regarding
jurisdiction over matters concerning insurance, consumer agreements or individual contracts of employment if the
defendant was the insurer, the insured, the beneficiary under insurance, an injured party, a consumer or an employee
and Recast Brussels Regulation 1215/2012 regarding exclusive jurisdiction. The Company cannot give any assurance
that all of the conditions for the enforcement of foreign judgments in Croatia and/or Luxembourg, as the case may
be, will be met or that any particular judgment will be enforceable in Croatia and/or Luxembourg, as the case may be.

With respect to a judgment issued by the courts of a state which is not a Member State and not party to any relevant bi-
lateral or multilateral treaty with Croatia regarding the recognition of judgments, such judgment will not be enforced
directly by the courts in Croatia. In order for such judgement to be deemed enforceable in Croatia, proceedings for
recognising the foreign judgement must be initiated in Croatia before the competent Croatian court. Apart from the
judgement translated by the official court interpreter, the applicant must file evidence that the judgment is final and
binding under the laws of the country of origin. If the judgement is to be enforced in Croatia, in addition to evidence
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on the finality and binding nature thereof, the applicant must file evidence on the enforceability of the judgement
under the laws of the country of origin. Grounds for refusing recognition or enforcement of the judgement are very
similar to the grounds under the Recast Brussels Regulation 1215/2012. The relevant court will refuse to recognise
and enforce the judgment if any of the following circumstances occur: (i) the recognition and enforcement would
be manifestly contrary to the Croatian public policy system; (ii) it is determined, upon objection of the party against
whom the recognition or enforcement is sought, that such party’s right to participate was violated in the proceedings
in which the judgement has been given; (iii) if there is a final judgment issued in Croatia involving the same cause of
action and between the same parties; (iv) if final judgment was issued earlier in another foreign state in a dispute in-
volving the same cause of action and between the same parties, provided that the earlier judgment has already been
recognized or it satisfies the conditions necessary for it to be recognised in Croatia; or (v) if the judgment contradicts
the Recast Brussels Regulation 1215/2012 regarding jurisdiction over matters concerning insurance, consumer agree-
ments or individual contracts of employment if the defendant was the insurer, the insured, the beneficiary under
insurance, an injured party, a consumer or an employee; (vi) if the Croatian courts or other relevant authorities have
exclusive jurisdiction over the respective matter; (vii) if the court of origin based its jurisdiction solely on the presence
of the defendant or its property in the country of the court of origin, and this presence is not directly related to the
subject of the proceedings. In addition, the relevant court in Croatia will stay the proceedings for the recognition of
a foreign court judgement if the proceedings were previously initiated before the Croatian courts involving the same
cause of action and between the same parties, until the final and binding conclusion of such proceedings.

With respect to a judgment issued by courts of a state which is not a Member State and not party to any relevant
bilateral or multilateral treaty with Luxembourg regarding the recognition of judgments, such judgment will not be
directly enforced by the courts in Luxembourg. In order to obtain a judgment which is enforceable in Luxembourg,
enforcement proceedings must be initiated in Luxembourg (exequatur) before the Luxembourg District Court (Tri-
bunal d’Arrondissement), subject to compliance with the relevant provisions of the Luxembourg New Code of Civil
Procedure (Nouveau Code de Procédure Civile) and Luxembourg case law, being:

o the court awarding the judgment had jurisdiction over the subject matter of the action having led to the judg-
ment according to its applicable laws and Luxembourg private international law rules on conflict of jurisdiction;

« thejudgment rendered by the relevant court is enforceable (exécutoire);

« thejudgmentisin compliance with international procedural public order and with international substantial pub-
lic order;

« thejudgment has not been obtained by way of fraud; and
» theabsence of a contradiction between the judgment issued and an already issued judgment of a Luxembourg court.

If an original action is brought in Luxembourg, Luxembourg courts may refuse to apply the designated law, amongst
others and notably (i) if the choice of such foreign law was not made in good faith (bona fide), (ii) if the foreign law
was not pleaded and proved, or (iii) if pleaded and proved, such foreign law was contrary to mandatory Luxembourg
laws or incompatible with Luxembourg’s international public policy. Also, an exequatur may be refused in respect
of a foreign judgment granting punitive damages. In practice, Luxembourg courts presently tend not to review the
merits of a foreign judgment, although there is no clear statutory prohibition of such review. Further, in the event of
any proceedings being brought in a Luxembourg court in respect of a monetary obligation expressed to be payable
in a currency other than euro, a Luxembourg court would have power to give judgment expressed as an order to pay
a currency other than euro. However, enforcement of the judgment against any party in Luxembourg would be avail-
able only in euro and for such purposes all claims or debts would be converted into euro.

In addition, the Company and the Selling Shareholders are entities existing and operating under the laws of Luxembourg
and thus notices and demands regarding the recognition and enforcement of judgments issued against the Company or
the Selling Shareholders, including by Croatian courts, in connection with the Offering and the Offer Shares will specifi-
cally have to comply with the regulations of the laws of Luxembourg, including Recast Brussels Regulation 1215/2012 in
the case of judgments rendered by a court in a Member State of the EU (including Poland and Croatia).

9. Provision of Information

”

The Company has agreed that for as long as any of the Offer Shares are in issue and constitute “restricted securities
within the meaning of Rule 144(a)(3) under the U.S. Securities Act, it will, during any period in which the Company is
neither subject to Section 13 or 15(d) under the U.S. Securities Exchange Act of 1934, as amended (the“U.S. Exchange
Act”), nor exempt from reporting under the U.S. Exchange Act pursuant to Rule 12g3-2(b) thereunder, make available
to any holder or beneficial owner of such Offer Shares or to any prospective purchaser of such Offer Shares designated
by such holder or beneficial owner, upon the request of such holder, beneficial owner or prospective purchaser, the
information specified in, and meeting the requirements of, Rule 144A(d)(4) under the U.S. Securities Act.
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REASONS FOR THE OFFERING AND USE OF PROCEEDS

1. Reasons for the Offering

Studenac believes that the Offering and the Admission will facilitate its further growth by enhancing its profile, brand
recognition and credibility and that it will create a liquid market in the Company’s shares for its existing and future
shareholders. The Offering will also provide the Principal Selling Shareholder and the remaining Selling Shareholders
with an opportunity to partially monetise their shareholdings in the Company.

2. Use of Proceeds

The Company will receive all proceeds from the issue of the New Shares and will not receive any proceeds from the
sale of the Sale Shares by the Selling Shareholders. All proceeds from the sale of the Sale Shares in the Offering will be
received by the Selling Shareholders.

The amount of the proceeds to be received by the Company and the Selling Shareholders depends on the Final
Number of Offer Shares, including the final number of New Shares to be issued by the Company, the final number of
Offer Shares offered to various categories of investors, the Final Price of the Offer Shares for Retail Investors and the
Final Price of the Offer Shares for Institutional Investors, as well as the total costs and expenses related to the Offering.
The information regarding the amount of proceeds to be received by the Company and the Selling Shareholders will
be included in the pricing notification that will also contain information regarding the Final Price of the Offer Shares
for Retail Investors, the Final Price of the Offer Shares for Institutional Investors and the Final Number of Offer Shares
(including the final number of New Shares and the final number of Sale Shares) as well as the final number of Offer
Shares to be offered to various categories of investors and that will be published on the Pricing Date (as defined
below) or the day after in the same manner as the Prospectus (i.e. in searchable electronic form on the Company’s
website (https://www.studenacgroup.eu) and on the website of the Luxembourg Stock Exchange at www.luxse.com)
following completion of the bookbuilding process for Institutional Investors. For information on the costs of the Of-
fering, see "Additional Information—6. Costs of the Offering’.

The Company intends to raise gross proceeds of approximately €80 million from the issuance of New Shares in the
Offering. The Company intends to use the proceeds from the offering of the New Shares, in particular, to finance the
further dynamic growth of the business including by means of acquisitions and its store network roll-out, as well as to
reduce its leverage as measured in terms of the Adjusted Net Debt/EBITDA ratio. The remaining amounts (if any) will
be used for the general corporate purposes of Studenac.
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DIVIDEND AND DIVIDEND POLICY

1. Dividend History

The Company has not paid any dividends from its net profit within and since the period covered by the Consolidated
Financial Statements.

2. Dividend Policy

The Management intends in the mid-term perspective to continue reinvesting profits generated by the Company
back into the business to capitalise on market opportunities and increase Studenac’s value.

In the future, the Management should re-examine the dividend policy on an as-required basis, and decisions in that
respect will be taken subject to various factors regarding the Company and Studenac, including, among others, the
Company'’s prospects, its future profits, the amount of its unconsolidated distributable reserves, its working capital
requirements, its financial condition and its capital expenditure and development plans, as well as legal requirements
applicable to the payment of dividends by the Company.

All of the Shares, including the Offer Shares, entitle the holders thereof to equal rights as regards the payment of div-
idends (including interim dividends) and authorise their holders to a share in the Company’s profits as of the date of
their acquisition in the Offering.

3. Restrictions Regarding Dividend and Interim Dividend Payment

At the end of each financial year, the Company’s accounts are closed and the Management Board draws up the con-
solidated statement of financial position and the consolidated statement of comprehensive income in accordance
with the Articles of Association and Luxembourg law. Of the annual net profits of the Company, at least 5% shall
be allocated to the legal reserve. This allocation shall cease to be mandatory as soon and as long as the aggregate
amount of such reserve amounts to 10% of the issued share capital of the Company. Sums contributed to a reserve of
the Company may also be allocated to the legal reserve. In the event of a share capital reduction, the Company’s legal
reserve may be reduced in proportion such that it does not exceed 10% of the issued share capital.

Upon the recommendation of the Management Board, the General Meeting may decide that the excess be distrib-
uted to the shareholder(s) in proportion to their shareholding in the Company as dividends or be carried forward in
accordance with the Luxembourg law relating to commercial companies dated 10 August 1915 (the “Luxembourg
Company Law"”) and the Articles of Association.

Subject to Luxembourg law and the Articles of Association, the Management Board, may resolve to distribute an in-
terim dividend. Any share premium, assimilated premium or other distributable reserves may be freely distributed to
the shareholders of the Company subject to the provisions of the Articles of Association and Luxembourg law.

Under Luxembourg corporate law, no distributions to shareholders may be made when on the closing date of the
last financial year the net assets as set out in the annual accounts are, or following such distribution would become,
lower than the amount of the subscribed share capital plus the reserves which may not be distributed under the Ar-
ticles of Association or Luxembourg law. The General Meeting may resolve to carry forward the profits or part of the
profits realised during a financial year as it deems necessary. Payment of any dividend in cash will be made in EUR.
Any dividends that are paid to Shareholders through the relevant central securities depositories will be automatically
credited to the relevant shareholders’accounts without the need for shareholders to present documentation proving
their ownership of the Shares.

A claim for any declared dividend and other distributions lapses five (5) years after the date on which such dividends
or distributions became payable. Any dividend or distribution that is not claimed by the shareholders within this
period will be considered to have been forfeited to the Company and will be carried to the reserves of the Company.

Details concerning any distribution of dividends resolved by the General Meeting will be published on the Company’s
website.

Given that the Company is a holding company, Studenac’s legal structure may have a significant impact on the Com-
pany’s ability to pay dividends. This depends on the profits and cash flows generated by the Subsidiaries, primarily
Studenac Croatia, as well as any legal requirements for the payment of dividends by the Subsidiaries. No assurance
may be given by the Company that the Subsidiaries will be able to pay dividends for its benefit, that they will generate
sufficient cash flows allowing for such payment or that their dividend payments will be in an amount and within the
deadlines which would permit the Company to pay dividends.

For information regarding the taxation of revenue (income) paid as dividend, see “Taxation".
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Furthermore, the Facilities Agreement contains restrictions on distributions and similar payments. However, dividend
payments are permitted to the extent that (i) no default under the Facilities Agreement has occurred and is continu-
ing or would result from such payment; (ii) the payment is not in breach of the Intercreditor Agreement; and (iii) the
outstanding amount under Existing Facility B, New Facility B and Facility B 2024 is lower than EUR 13,100,000, provid-
ed that certain conditions are met. Please see also “Business — 15 Material Contracts”.
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CAPITALISATION AND INDEBTEDNESS

The data presented in this section should be analysed in conjunction with the information provided in “Operating and Fi-
nancial Review” and the Consolidated Financial Statements and the notes thereto, as well as the financial data presented
in the other sections of the Prospectus.

1. Working Capital Statement
The Company is of the opinion that Studenac has sufficient working capital for its present requirements.

2. Capitalisation and Indebtedness
The following table sets out the consolidated capitalisation and indebtedness of Studenac as at 31 August 2024.

Capitalisation As at 31 August 2024

(€ million) / (unaudited)
Total current debt (including current portion of non-current debt): 44,085
Guaranteed 0
Secured ™ 17,404
Unguaranteed / unsecured @ 26,681
Total non-current debt (excluding current portion of non-current debt) 298,084
Guaranteed -
Secured® 188,273
Unguaranteed / unsecured @ 109,811
Shareholder equity 96,545
Share capital 1,336
Legal reserve(s) 0
Other reserves 95,209
Total 438,714

Secured current debt includes current portion (due within the next 12 months) of long-term debt under the Facilities Agreement, which is secured by
pledges over various tangible and intangible assets.

(1) Unguaranteed /unsecured current debt relates to (i) the revolving facility agreement with ZABA, (ii) certain financial lease liabilities and (iii) and IFRS
16-related lease liabilities.

(2)  Secured non-current debt includes debt under the Facilities Agreement, which is secured by pledges over various tangible and intangible assets.

(3)  Unguaranteed / unsecured non-current debt includes (i) the revolving facility agreement with ZABA, (ii) certain financial lease liabilities and (iii) and
IFRS 16-related lease liabilities.

Indebtedness As at 31 August 2024
(€ million) / (unaudited)
A. Cash 77,918
B. Cash equivalents 0
C. Other current financial assets 36
D. Liquidity (A + B + C) 77,954
E. Current financial debt (including debt instruments, but excluding current portion
of non-current financial debt) 26,681
F. Current portion of non-current financial debt 17,404
G. Current financial indebtedness (E + F) 44,085
H. Net current financial indebtedness (G - D) (33,869)
1. Non-current financial debt (excluding current portion and debt instruments) 298,084
J. Debt instruments 0
K. Non-current trade and other payables 0
L. Non-current financial indebtedness (I + J + K) 298,084
M. Total financial indebtedness (H + L) 264,215

As at the date of this Prospectus and since the date of the financial information presented above, i.e., 31 August 2024,
there have been no significant changes in Studenac’s capitalisation, indebtedness or liquidity position.
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3. Contingent Liabilities and Off-Balance Sheet Liabilities

Studenac does not have any material off-balance sheet arrangement as at the date of this Prospectus, except for those
indicated in Note 26 to the Audited Financial Statements. See also “Operating and Financial Review—11 Off-Balance
Sheet Arrangements”.
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SELECTED HISTORICAL FINANCIAL INFORMATION

The data presented in this section should be analysed in conjunction with the information provided in the “Operating and
Financial Review’, the Consolidated Financial Statements and the notes thereto, as well as the financial data presented in

the other sections of the Prospectus.

For information on the basis for the preparation and presentation of the Consolidated Financial Statements, see “Presenta-

tion of Financial and Other Information”.

The following tables set out selected consolidated historical financial information of Studenac as at and for the years ended
31 December 2023, 2022 and 2021 and as at 31 August 2024 and for the eight months ended 31 August 2024 and 2023.

1. Consolidated Statement of Profit and Loss Data

Eight months ended

31 August Year ended 31 December
2024 2023 2023 2022 2021
(€ millions)
(Unaudited) (Audited)
Operating income
Sales revenue 556.5 465.1 668.1 502.5 309.5
Other operating income 1.4 2.6 33 29 1.6
Total operating income 557.9 467.7 671.4 505.4 311.1
Operating expenses
Cost of goods sold (377.4) (319.9) (464.8) (356.6) (216.6)
Personnel expenses (72.5) (59.4) (89.5) (65.8) (40.1)
Depreciation and amortisation (28.9) (28.6) (43.3) (31.8) (24.9)
Other operating expenses'" (44.9) (36.4) (54.6) (42.8) (24.2)
Total operating expenses (523.8) (444.4) (652.2) (496.9) 305.8
Operating profit 341 233 19.2 8.4 53
Finance income 0.1 0.1 0.1 0.3 14
Finance expense (13.1) (9.4) (14.8) (7.7) (5.7)
Net finance costs (13.0) (9.3) (14.7) (7.4) (4.3)
Profit before tax 21.1 14.0 4.5 1.0 1.0
Income tax (4.7) (3.9) (3.2) (1.1) (1.0)
Profit/(loss) for the period 16.3 10.1 1.3 (0.1) 0.0
Note:
(1) Includes provisions.
2. Consolidated Statement of Financial Position Data
As at As at 31 December
31 August
2024 2023 2022 2021
(€ millions)
(Unaudited) (Audited)
Assets
Non-current Assets
Property, plant and equipment 711 59.6 413 23.6
Intangible assets and goodwiill 283.6 243.9 199.5 132.8
Right-of-use assets 134.6 130.6 88.3 56.9
Other financial assets - 0.1 0.0 -
Deferred tax assets 1.0 24 0.4 0.1
Total non-current Assets 490.3 436.6 329.6 213.4
Current Assets
Inventories 76.0 61.1 47.4 285
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Trade and other receivables
Prepaid expenses

Other financial assets
Income tax receivable

Cash and cash equivalents
Total Current Assets

Total Assets

Equity and Liabilities
Equity and reserves
Issued capital

Translation reserve

Share premium

Retained earnings

Total equity

Non-current liabilities
Loans and borrowings
Provisions

Lease liabilities

Derivative instruments
Deferred tax liabilities
Total non-current liabilities
Current Liabilities

Loans and borrowings
Trade and other payables
Lease liabilities

Current tax liabilities

Other liabilities

Total current liabilities
Total Liabilities

Total Equity and Liabilities

Studenac Group S.A.

3. Consolidated Statement of Cash Flows Data

Net cash inflow / (outflow) from operating
activities

Net cash inflow / (outflow) from investing
activities

Net cash inflow / (outflow) from financing
activities

Net increase/decrease in cash and cash
equivalents

Cash and cash equivalents at the beginning
of period

Cash and cash equivalents at the end
of period

As at As at 31 December
31 August
2024 2023 2022 2021
(€ millions)
18.0 26.0 17.2 12.3
19.3 3.9 2.4 1.9
- 10.1 0.1 0.0
- - 0.3 -
77.9 39.0 31.0 8.7
191.3 140.1 98.3 51.4
681.6 576.8 427.8 264.8
1.3 1.3 1.3 1.3
- - (0.9) (0.9)
77.6 77.6 77.6 66.4
17.6 1.3 0.9 1.0
96.5 80.2 78.9 67.9
188.3 157.4 111.6 58.8
0.7 1.0 0.7 0.6
109.8 109.2 734 46.4
- - - 0.1
0.9 2.8 14 0.8
299.7 270.5 187.2 106.7
18.3 304 24.0 12.1
215.6 1414 102.3 63.6
25.7 21.6 17.5 12.2
4.2 3.1 - 0.1
216 29.7 17.9 23
285.4 226.1 161.7 90.3
585.1 496.6 348.9 197.0
681.6 576.8 427.8 264.8
Eight months ended
31 August Year ended 31 December
2024 2023 2023 2022 2021
(€ millions)
(Unaudited) (Audited)

109.2 335 779 55.8 38.0
(72.6) (43.2) (99.2) (92.1) (21.9)
23 1.9 29.3 585 (25.1)
389 (7.8) 8.1 2222 (9.0)
39.0 31.0 31.0 8.7 17.7
779 23.1 39.0 31.0 8.7
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4, Other Financial Data
As at and for the eight As at and for the year
months ended 31 August ended 31 December
2024 2023 2023 2022 2021
(€ millions, except where otherwise indicated)
(Unaudited)
Gross profit margin for retail and wholesale (%)™ 34.9% 33.6% 32.7% 30.8% 32.0%
Post-IFRS 16 EBITDA? 63.1 52.0 62.5 40.2 30.2
Post-IFRS 16 EBITDA margin (%)® 11.3% 11.2% 9.3% 8.0% 9.7%
Post-IFRS 16 Adjusted EBITDA® 66.9 54.7 65.9 43.6 313
Post-IFRS 16 Adjusted EBITDA margin (%)® 12.0% 11.8% 9.9% 8.7% 10.1%
Pre-IFRS 16 Adjusted EBITDA® 47.2 379 40.5 23.0 17.2
Pre-IFRS 16 Adjusted EBITDA margin (%) 8.5% 8.1% 6.1% 4.6% 5.6%
Post-IFRS 16 Adjusted Net Debt® 260.1 248.8 277.0 193.2 119.9
Post-IFRS 16 Adjusted Net Debt/Adjusted EBITDA (x)© 3.3x n/a 4.2x 4.4x 3.8x
Pre-IFRS 16 Adjusted Net Debt"? 124.6 126.0 146.2 102.3 61.3
Pre-IFRS 16 Adjusted Net Debt/Adjusted EBITDA (x)© 2.5x n/a 3.6x 4.5x 3.6x
Post-IFRS 16 Adjusted Profit/(Loss) for the Period" 19.5 124 4.2 2.7 0.9
Operating Cash Conversion (%)"? 163.3% 61.3% 118.2% 127.8% 122.0%
(1) Gross profit margin for retail and wholesale is defined as the ratio of gross profit for retail and wholesale (calculated as sales revenue for retail and

2

3)
4

©
(6)

()
)
9)

(10)

(11)

(12)

wholesale and revenue from services less cost of goods sold) to sales revenue from retail and wholesale for that period. For the calculation of gross
profit margin for retail and wholesale, see “—5. Reconciliations” below.

Post-IFRS 16 EBITDA is defined as profit/(loss) for the period adjusted forincome tax, finance costs, finance income and depreciation and amortisation,
see “—35. Reconciliations” below.

Post-IFRS 16 EBITDA margin is defined as the ratio of Post-IFRS 16 EBITDA to sales revenue.

Post-IFRS 16 Adjusted EBITDA is defined as Post-IFRS 16 EBITDA adjusted for events not related to Studenac’s main activity, such as (i) expenses
related to due diligence processes (including expenses related to commercial, financial, tax and legal vendor due diligence services and discretionary
bonuses paid to employees engaged in the due diligence process) and (ii) mergers and acquisitions and post-merger integration expenses (including
external employee bonuses, costs related to the integration process of acquired companies and legal, financial and other advisor costs incurred as
part of completed acquisitions). For reconciliation to profit/(loss) for the period, see “—5. Reconciliations” below.

Post-IFRS 16 Adjusted EBITDA margin is defined as the ratio of Post-IFRS 16 Adjusted EBITDA to sales revenue.

Pre-IFRS 16 Adjusted EBITDA is defined as Post-IFRS Adjusted EBITDA adjusted for the impact of IFRS 16 for the same period. For a reconciliation to
profit/(loss) for the period, see “—5. Reconciliations” below.

Pre-IFRS 16 Adjusted EBITDA margin is defined as the ratio of Pre-IFRS 16 Adjusted EBITDA to sales revenue.

Post-IFRS 16 Adjusted Net Debt s defined as the sum of current loans and borrowings, non-current loans and borrowings, non-current lease liabilities
and current lease liabilities less cash and cash equivalents and receivables from credit card companies. For details of the calculation of Adjusted Net
Debt, see “—5. Reconciliations” below.

For purposes of this calculation, for the eight months ended 31 August 2024, Post-IFRS 16 Adjusted EBITDA on a last twelve month basis is used.

Pre-IFRS Adjusted Net Debt is defined as Post-IFRS Adjusted Net Debt adjusted for the impact of IFRS 16. For details of the calculation of pre-IFRS
Adjusted Net Debt, see “—5. Reconciliations” below.

Post-IFRS 16 Adjusted Profit/(Loss) for the Period is defined as profit/(loss) for the period adjusted for events not related to Studenac’s main activity,
such as (i) expenses related to due diligence processes (including expenses related to commercial, financial, tax and legal vendor due diligence
services and discretionary bonuses paid to employees engaged in the due diligence process), (ii) mergers and acquisitions and post-merger
integration expenses (including external employee bonuses, costs related to the integration process of acquired companies and legal, financial and
other advisor costs incurred as part of completed acquisitions) and (iii) the corporate income tax impact on adjustments (i) and (ii) at the tax rate of
18%. For a reconciliation to profit/(loss) for the period, see “—5. Reconciliations” below.

Operating Cash Conversion is defined as the ratio of net cash generated from operating activities to Post-IFRS 16 Adjusted EBITDA. For details of the
calculation of Operating Cash Conversion, see “—5. Reconciliations” below.
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5. Reconciliations
The following table sets out the calculation of gross profit margin for retail and wholesale:

Eight months ended

31 August Year ended 31 December
2024 2023 2023 2022 2021
(€ millions, except where otherwise indicated)
(Unaudited)
Sales revenue from retail 503.8 427.5 613.6 472.3 289.2
Sales revenue from wholesale 9.3 4.8 7.3 1.1 0.8
Sales revenue from retail and wholesale 513.1 432.3 620.9 473.4 290.0
Revenue from services 43.4 32.8 47.2 29.1 19.3
Cost of goods sold (377.4) (319.9) (464.8) (356.6) (216.6)
Gross profit from retail and wholesale 179.1 145.2 203.3 145.9 92.7
Gross profit margin from retail and wholesale (%) 34.9% 33.6% 32.7% 30.8% 32.0%

The following table sets forth the calculation of Post-IFRS 16 EBITDA margin (the reconciliation of Post-IFRS 16 EBITDA
to profit/(loss) for the period appears below):

Eight months ended
31 August Year ended 31 December

2024 2023 2023 2022 2021

(€ millions, except where otherwise indicated)

(Unaudited)
Sales revenue 556.5 465.1 668.1 502.5 309.5
Post-IFRS 16 EBITDA 63.1 52.0 62.5 40.2 30.2
Post-IFRS 16 EBITDA margin 11.3% 11.2% 9.3% 8.0% 9.7%

The following table sets forth the calculation of Post-IFRS 16 Adjusted EBITDA margin (the reconciliation of Post-IFRS
16 Adjusted EBITDA to profit/(loss) for the period appears below):

Eight months ended

31 August Year ended 31 December
2024 2023 2023 2022 2021
(€ millions)
(Unaudited)
Sales revenue 556.5 465.1 668.1 502.5 309.5
Post-IFRS 16 Adjusted EBITDA 66.9 54.7 65.9 43.6 313
Post-IFRS 16 Adjusted EBITDA margin 12.0% 11.8% 9.9% 8.7% 10.1%

The following table sets forth the calculation of Pre-IFRS 16 Adjusted EBITDA margin (the reconciliation of Pre-IFRS 16
Adjusted EBITDA to profit/(loss) for the period appears below):

Eight months ended

31 August Year ended 31 December
2024 2023 2023 2022 2021
(€ millions)
(Unaudited)
Sales revenue 556.5 465.1 668.1 502.5 309.5
Pre-IFRS 16 Adjusted EBITDA 47.2 379 40.5 23.0 17.2
Pre-IFRS 16 Adjusted EBITDA margin 8.5% 8.1% 6.1% 4.6% 5.6%
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The following table sets forth a reconciliation of EBITDA, Post-IFRS 16 Adjusted EBITDA and Pre-IFRS 16 Adjusted
EBITDA to profit/(loss) for the period:

Eight months ended

31 August Year ended 31 December
2024 2023 2023 2022 2021

(€ millions)

(Unaudited)
Profit/(loss) for the period 16.3 10.1 1.3 (0.1) 0.0
Tax (expense)/income 4.7 3.9 3.2 1.1 1.0
Finance costs 13.1 9.4 14.8 7.7 5.7
Finance income (0.1) 0.1) (0.1) (0.3) (1.4)
Depreciation and amortisation expenses 28.9 28.6 433 318 249
Post-IFRS 16 EBITDA 63.1 52.0 62.5 40.2 30.2
Cost of ongoing due diligence processes 0.9 1.1 1.5 - -
M&A and post-merger integration costs 2.9 1.7 2.0 34 1.1
Post-IFRS 16 Adjusted EBITDA 66.9 54.7 65.9 43.6 313
IFRS 16 impact on Adjusted EBITDA (19.7) (16.8) (25.4) (20.7) (14.1)
Pre-IFRS 16 Adjusted EBITDA 47.2 379 40.5 23.0 17.2

The following table sets forth a reconciliation of Post-IFRS 16 Adjusted Net Debt and Pre-IFRS 16 Adjusted Net Debt
to total loans and borrowings:

As at As at 31 December
31 August
2024 2023 2022 2021
(€ millions)
(Unaudited)
Current loans and borrowings 183 304 24.0 12.1
Non-current loans and borrowings 1883 157.4 116 >88
Current lease liabilities 25.7 216 17.5 12.2
Non-current lease liabilities 109.8 109.2 734 46.4
Total loans and borrowings and lease liabilities 342.1 318.6 226.5 129.5
Cash and cash equivalents (77.9) (39.0) (31.0) (8.7)
Receivables from credit card companies (4.2) (2.6) (2.3) (0.9)
Post-IFRS 16 Adjusted Net Debt 260.1 277.0 193.2 119.9
Current lease liabilities (25.7) (21.6) (17.5) (12.2)
Non-current lease liabilities (109.8) (109.2) (73.4) (46.4)
Pre-IFRS 16 Adjusted Net Debt 124.6 146.2 102.3 61.3

The following table sets forth a reconciliation of Post-IFRS 16 Adjusted Net Profit/(Loss) for the Period to profit/(loss)
for the period:

Eight months ended

31 August Year ended 31 December
2024 2023 2023 2022 2021

(€ millions)

(Unaudited)
Profit/(loss) for the period 16.3 10.1 1.3 (0.1) 0.0
Cost of ongoing due diligence processes 0.9 1.1 1.5 - -
M&A and post-merger integration costs 29 1.7 2.0 34 1.1
Corporate income tax impact at a rate of 18% (0.7) (0.5) (0.6) (0.6) (0.2)
Post-IFRS 16 Adjusted Net Profit/(Loss) for the Period 19.5 12.4 4.2 2.7 0.9
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The following table sets forth the calculation of Operating Cash Conversion:

Eight months ended

31 August Year ended 31 December
2024 2023 2023 2022 2021
(€ millions, except where otherwise indicated)
(Unaudited)
Net cash generated from operating activities 109.2 335 77.9 55.8 38.0
Post-IFRS 16 Adjusted EBITDA 66.9 54.7 65.9 43.6 313
Operating Cash Conversion (%) 163.3% 61.3% 118.2% 127.8% 122.0%

The following table sets forth the calculation of Post-IFRS 16 Adjusted Net Debt/Adjusted EBITDA (the reconciliations
of each of which appear above):

Eight months ended

31 August Year ended 31 December
2024 2023 2023 2022 2021
(€ millions, except where otherwise indicated)
(Unaudited)
Post-IFRS 16 Adjusted EBITDA™ 78.1 n/a 65.9 43.6 31.3
Post-IFRS 16 Adjusted Net Debt 260.1 248.8 277.0 193.2 119.9
Post-IFRS 16 Adjusted Net Debt/Adjusted EBITDA™ 3.3x n/a 4.2x 4.4x 3.8x

Note:
(1) For purposes of this calculation, for the eight months ended 31 August 2024, Post-IFRS 16 Adjusted EBITDA on a last twelve month basis is used.

The following table sets forth the calculation of Pre-IFRS 16 Adjusted Net Debt/Adjusted EBITDA (the reconciliations
of each of which appear above):

Eight months ended

31 August Year ended 31 December
2024 2023 2023 2022 2021
(€ millions, except where otherwise indicated)
(Unaudited)
Pre-IFRS 16 Adjusted EBITDA 47.2 379 40.5 23.0 17.2
Pre-IFRS 16 Adjusted Net Debt 124.6 126.0 146.2 102.3 61.3
Pre-IFRS 16 Adjusted Net Debt/ Adjusted EBITDA™ 2.5x n/a 3.6x 4.5x 3.6x

Note:

(1) For purposes of this calculation, for the eight months ended 31 August 2024 and 2023, Post-IFRS 16 Adjusted EBITDA on a last twelve month basis is
used.

60



Studenac Group S.A.

OPERATING AND FINANCIAL REVIEW

The following operating and financial review has been derived from: (i) the Audited Financial Statements, prepared in ac-
cordance with IFRS as adopted in the EU and (ii) the Interim Financial Statements, prepared in accordance with IAS 34.

For information on the presentation and basis for the preparation of the Consolidated Financial Statements, please refer
to “Presentation of Financial and Other Information’, Note 2 to the Audited Financial Statements and Note 2 to the Interim
Financial Statements. Investors should become acquainted with the above and take into account the explanations includ-
ed therein, as well as analyse the information contained in this and other sections of the Prospectus. Some of the financial
information presented in the operating and financial review is not part of the Audited Financial Statements or the Interim
Financial Statements and has not been audited or reviewed by an independent auditor. Such information should not serve
as an indicator of Studenac’s future operating performance or be used to analyse Studenac’s business independently from
the Consolidated Financial Statements and other financial information contained elsewhere in this Prospectus. The Com-
pany has presented such information because it believes that investors may find it useful in assessing Studenac’s business,
its financial position, cash flow and results of operations. See also “Selected Historical Financial Information”.

This section includes forward-looking statements that reflect the current views and opinions of the Management and, due
to their nature, involve certain risks and uncertainties. The actual events and performance results of Studenac may differ
significantly from the results presented in the forward-looking statements due to the factors discussed below and in other
sections of the Prospectus, in particular in the section “Risk Factors” See also “Presentation of Financial and Other Informa-
tion—4 Forward-Looking Statements”.

1. Overview

Studenac is the fastest growing food retailer in Croatia in terms of revenue over the past five years (source: OC&C
Analysis). It operates proximity stores, meaning that its stores are strategically located close to customers and are tai-
lored to fit the specific needs of the surrounding community as well as the local circumstances (e.g., traffic, tourism).
Studenac’s stores are centred around its “I sitno | bitno” (small and essential) consumer proposition offering customers
quick, quality everyday shopping for all of their daily needs. As at 30 September 2024, Studenac had 1,404 stores,
making it the largest store network in Croatia. This also included 32 stores in Slovenia following its entry into that
market in 2024 through the acquisition of Kea.

Studenac has a unique and single format store portfolio and its stores have a selling space of 111 square metres on
average. Studenac offers a typical range of between 2,000 and 4,000 branded and private label stock-keeping units
(“SKUs") per store, as well as a to-go assortment and certain additional services. It appeals to consumers through
its offering of daily proximity shopping, with a comprehensive product range which is focused on customers’ daily
needs, including a strong offering of perishables.

Studenac primarily operates in the Croatian grocery market, which had a total addressable market of €10.2 billion in
2023 which grew at a rate of 8.4% from 2022 to 2023, according to the OC&C Analysis. The two fastest growing major
segments of the Croatian grocery market in terms of revenue are smaller format stores such as Studenac’s and dis-
counters These segments are complementary to each other in terms of purchase mission, with customers purchasing
in bulk at discounters while also visiting small format stores for convenience.

Studenac recently entered the Slovenian market through its acquisition of Kea, providing it with a foothold in the €5.9
billion Slovenian grocery market (based on 2023 data included in the OC&C Analysis).

Studenac has strength across both residential locations (including high traffic locations in cities), which provide it
with a stable revenue base across all seasons, and tourist-led locations, which allow it to capitalise on Croatia’s status
as a tourism destination. In 2023, Croatia had approximately 21 million tourists (both domestic and foreign) and ap-
proximately 107 million overnights, according to the Croatian National Tourist Board. According to the OC&C Analysis,
Studenac’s market share in Croatia in 2023 was 6.6% based on retail revenue, which represents an increase of 4.1
percentage points from 2018. There is a long tail of independent players holding approximately 18% of the Croatian
grocery market (including traditional grocery retailers and forecourt retailers), which the Management believes pro-
vides a base for further growth in market share.

Studenac was acquired by Polish Enterprise Funds SCA acting for compartment (subfund) PEF VIl in August 2018.
Led by the new management that joined shortly after acquisition, Studenac has undergone a transformation from
a family-owned business to a results-oriented professional organisation. It has been growing rapidly, both organically
and through acquisitions since the time of its acquisition. In the period from 2018 to 30 September 2024, Studenac
opened 491 new stores and acquired 725 stores.

The Management believes that Studenac is well positioned for further growth in Croatia. According to the OC&C Anal-
ysis, there are an estimated 3,200 white space locations suitable for the Studenac format across Croatia. Acquisitions
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of smaller market players have been one of the key growth avenues for Studenac. Studenac has proven experience in
acquiring and successfully integrating other retail networks in Croatia. Studenac plans to continue growing via intensive
acquisitions in Croatia. In Croatia alone, the Management has identified over 2,000 stores which fit its acquisition criteria.

The Management also believes that Studenac’s store format is suitable for expansion into foreign markets. For exam-
ple, it entered the Slovenian market, which has certain similarities and favourable market characteristics to Croatia.
The Management believes that Studenac’s store format is well tailored to the Slovenian market and Slovenian and
Croatian consumers’ tastes and habits are similar. The OC&C Analysis has identified an estimated 700 white space
locations suitable for the Studenac format across Slovenia.

In total, Studenac intends to add approximately 1,000 stores organically and approximately 1,200 stores through ac-
quisitions across Croatia and Slovenia from the end of 2023 to reach 3,400 stores by the end of 2028.

Studenac has a data-driven approval process for new locations supported by a sophisticated location assessment
tool, which makes automated recommendations for site evaluation and uses machine learning to better identify suit-
able new locations. This tool makes the roll-out of new stores much quicker and more efficient for Studenac.

Studenac is focused on driving efficiency and profitability, including through digital tools used across strategic areas
of the business. Digitalisation and innovation are firmly embedded across the organisation, supported by an in-house
Centre of Excellence, Studenac Digital. The Management believes that new solutions, such as advanced analytics tools
in the areas of pricing and promotions provide a competitive advantage in the local market.

Studenac is in the process of transforming and centralising its logistics structure to support its further growth and
improve profitability. Studenac plans to double the share of centralised deliveries from 33% in 2023 to 65% in 2028,
driving efficiencies and profitability, including through the ability to negotiate better terms with suppliers.

Studenac s run by a management team comprising a mix of foreign industry experts with experience across many other
food retailers, as well as experienced local managers with knowledge of the retail industry and the Croatian market.

For the year ended 31 December 2023, Studenac had sales revenue of €668.1 million and post-IFRS 16 Adjusted
EBITDA of €65.9 million, which reflected a post-IFRS 16 Adjusted EBITDA margin of 9.9%. Studenac’s profit for the year
ended 31 December 2023 amounted to €1.3 million. For the eight months ended 31 August 2024, Studenac had sales
revenue of €556.5 million and Post-IFRS 16 Adjusted EBITDA of €66.9 million, which reflected a Post-IFRS 16 Adjusted
EBITDA margin of 12.0%. Studenac’s profit for the eight months ended 31 August 2024 was €16.3 million.

Pro forma sales revenue and pro forma Post-IFRS 16 Adjusted EBITDA for the year ended 31 December 2023 (sales rev-
enue or Post-IFRS 16 Adjusted EBITDA, as the case may be, reflecting the results reported by targets acquired during
2023 for the entire year, i.e. from 1 January 2023) were €702 million and €70.7 million, respectively. Pro forma sales
revenue and pro forma Post-IFRS 16 Adjusted EBITDA for the eight months ended 31 August 2024 (sales revenue or
Post-IFRS 16 Adjusted EBITDA, as the case may be, reflecting the results reported by targets acquired during or after
the eight months ended 31 August 2024 for the entire period, i.e. from 1 January 2024) were €608.8 million and €72.1
million, respectively. Pro forma profit for the year ended 31 December 2023 and the eight months ended 31 August
2024 was €5.2 million and €20.3 million, respectively.

2, Recent Developments

Studenac’s results through September and October 2024 have shown a similar trend as the results for the eight
months ended 31 August 2024, with continued growth in sales revenue due to acquisitions, new stores openings
and positive LfL sales growth. In September, certain external factors (primarily unfavourable weather conditions) had
a slight negative impact on sales and margin performance. However, the overall impact on Studenac’s performance
was not material. Margin performance remained stable. The expected performance for the full year 2024 remains
consistent with the targets presented below under “— Short-term Targets”.

Net working capital and net debt are impacted by normal seasonality trends when moving from the peak of the sea-
son towards low and off season periods.

While Studenac continues to evaluate opportunities for organic and inorganic growth, the Company has not entered
into any sales and purchase agreements or other binding contracts as at the date of the Prospectus, other than those
disclosed herein.

3. Short-term Targets

In the short term, the Management is targeting that Studenac will open between 140 and 160 new stores per year
on a gross basis (i.e. before store closures). Sales revenue is targeted to grow at a rate of approximately 30% (on a pro
forma basis, that is, including the results of operations of stores acquired during the relevant year as if such stores
had been acquired on 1 January of such year) in 2024 compared to 2023 and LfL sales revenue growth is expected to

62



Studenac Group S.A.

gradually step down towards low double digits in 2024 (from 13.1% in the eight months ended 31 August 2024) and
thereafter to remain at very high single digits. Margin accretion is expected to be supported by a range of key initia-
tives, such as pricing optimisation, traffic uptake, basket size increases, promotions and loyalty programme, private
label penetration, category management implementation and optimisation, scale benefits and terms of trade optimi-
sation, sales mix optimisation and centralisation. Material growth is targeted in the short term from the contribution
of acquisitions made by Studenac which closed in the third quarter of 2024. The Management is further targeting that
in the short term, Studenac’s Post-IFRS 16 Adjusted EBITDA margin on a pro forma basis (that is, including the results
of operations of stores acquired during the relevant year as if such stores had been acquired on 1 January of such year)
will gradually step up to be above the pro forma Post-IFRS 16 Adjusted EBITDA margin for the eight months ended
31 August 2024. Depreciation and amortisation on a post-IFRS 16 basis is targeted to be approximately 2.5% of sales
revenue on a post-IFRS 16 and pre-IFRS 16 basis, and the effective tax rate is targeted to be in the high teens, whereas
historically it had been above 20%. The decrease will reflect the reduced scale of permanent non-tax deductible costs.
Interest expense is expected to decrease compared to historical levels following the margin reduction resulting from
the financing completed in September 2024. The net profit margin is expected to increase mainly due to the reduc-
tion in the effective tax rate, lower depreciation, primary component impact, lower base interest rates and lower bank
margins following the completion of the refinancing referred to above.

The Management is targeting that new store openings and optimisation projects will require capital expenditure of 3%
to 4% of sales revenue in the short term. Acquisition related capital expenditure is targeted at 3% to 4% of sales revenue.
In the short term, net working capital is targeted to be between (7)% and (9)% of Studenac’s sales revenue.

The Management also expects that Studenac’s leverage will decrease, which will be aided by the proceeds of the
Offering to be received by the Issuer. It is targeting a reduction in its Net Debt/Post-IFRS 16 Adjusted EBITDA ratio to
below 2.5x as at 31 December 2025 (Net Debt/Pre-IFRS 16 Adjusted EBITDA ratio of 1.5x) and to below approximately
1.5x as at 31 December 2026 (Net Debt/Pre-IFRS 16 Adjusted EBITDA ratio of 0.5x), from 3.3x as at 31 August 2024
(based on Post-IFRS Adjusted EBITDA on a last twelve month basis) (or 3.1x on a pro forma basis (reflecting the results
reported by targets acquired during or after the eight months ended 31 August 2024 for the entire period, i.e. from 1
January 2024 on Adjusted EBITDA last twelve month basis) and 4.2x as at 31 December 2023 (or 3.9x on a pro forma
basis (reflecting the results reported by targets acquired during the year ended 31 December 2023 for the entire pe-
riod, i.e. from 1 January 2023). As adjusted for the proceeds of the Offering received by the Issuer, the as adjusted Net
Debt/Post-IFRS 16 Adjusted EBITDA ratio and the as adjusted Net Debt/Pre-IFRS 16 Adjusted EBITDA ratio was 2.2x
and 0.8x, respectively, as at 31 August 2024. Studenac is targeting a net debt free Net Debt/Post-IFRS 16 Adjusted
EBITDA ratio by the end of 2028.

4. Mid-Term Targets
In the mid-term, the Management is targeting the following:
e 200 to 250 new store openings per year;

« Atotal of 1,200 stores to have been acquired by the end of 2028, together with organic store openings, resulting
in 3,400 stores by the end of 2028;

« Sales revenue growth at a compound annual growth rate (“CAGR”") of 25% to 30%;
» Agradual step-down of LfL sales revenue growth from very high to high single digits;

o Adjusted Post-IFRS 16 Adjusted EBITDA margin on a pro forma basis (that is, including the results of operations of
stores acquired during the relevant year as if such stores had been acquired on 1 January of such year) accelerat-
ing towards the mid-teens, driven by the factors referred to above under “— 3. Short-term Targets".

» A gradual decrease in depreciation and amortisation to approximately 2% of sales revenue on a post-IFRS 16
and pre-IFRS 16 basis;

« Interest expense decreasing below historical levels, driven by the factors referred to above under“— 3. Short-term
Targets”;

» An effective tax rate in the high teens;

« Capital expenditure associated with both new store openings and projects, as well as acquisitions of approxi-
mately 3% each; and

o Net working capital of (7)% to (8)% of sales revenue.

The average expected capital expenditure per acquired store is expected to be approximately €200 thousand in the
medium term, which is lower than the range for 2021 to 2023. This is expected to be due both to Studenac’s balance
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sheet permitting more sizeable acquisitions with a lower unit price and the fact that Studenac has already evaluated
the profitability levels of identified targets in Croatia, all of which tend to be lower than the networks acquired in prior
years. The average expected investment in refurbishing acquired stores is expected to be between €20 thousand and
€40 thousand. The average expected sales per acquired store is expected to be €540 thousand per year going forward.

Studenac is targeting a net debt free Net Debt/Post-IFRS 16 Adjusted EBITDA ratio by the end of 2028.
5. Key Factors Affecting Results of Operations

5.1. Macroeconomic Trends in Croatia

Substantially all of Studenac’s sales revenue is attributable to Croatia, although Studenac is expanding its opera-
tions into Slovenia and may in the future expand into other countries. Studenac’s results of operations are therefore
affected by macroeconomic trends in Croatia and their influence on consumer purchasing power and demand for
Studenac’s products.

Croatia has been benefiting from strong macroeconomic fundamentals and rapidly growing household affluence.
Croatia's economy is outperforming the rest of Europe, with real GDP growth of 2.7% in 2023, compared to 0.8% for
the broader CEE region and 0.8% for Western Europe, based on data from the World Bank. The EU Commission has
forecasted real GDP growth of 3.3% and 2.9% in 2024 and 2025, respectively. It also expects a decline in the unem-
ployment rate from 6.1% in 2023 to 5.8% in 2024 and 5.6% in 2025 and a decline in inflation, with CPI expected to
decline from 8.4% in 2023 to 3.5% in 2024 and 2.2% in 2025.

Tourism is another key factor driving demand for Studenac’s products, since many of Studenac’s stores are located in
areas with strong tourism activity. Croatia is well positioned to benefit from increased European integration. Croatia
has been a member of the European Union since 2013 and it entered the Eurozone and Schengen zone in January
2023.These developments are expected to result in an increase in the number of tourists, mostly from Germany and
Western Europe. OC&C projects total overnight stays to grow at a CAGR of 6% from 2023 to 2028 and further antici-
pates foreign tourist grocery market spend to grow at a CAGR of 10% over the same period.

According to OC&C, the Croatian grocery market grew from €7.8 billion in 2018 to €10.2 billion in 2023, reflecting
a CAGR of 5.5%. Increasing affluence and growing tourism levels have contributed to this growth. Local grocery mar-
ket spend increased from €7.1 billion in 2018 to €9.2 billion in 2023 and foreign tourist grocery market spend in-
creased from €0.7 million to €1.0 billion over the same period, according to OC&C. The market is expected to continue
its rapid growth, with growth expected to be driven by growth in the number of tourists, as well as increasing tourist
spend, and the growing attractiveness of premium products and food inflation. OC&C projects that the Croatian gro-
cery market will grow to €12.9 billion in 2028, which would reflect a CAGR of 4.8%. These dynamics have contributed,
and are expected to continue to contribute, to growing demand for Studenac’s products.

Another factor that has affected Studenac’s results is the level of CPI inflation in Croatia. Inflation has contributed to
higher basket sizes (see “—5.4 LfL Growth—5.4.1 Number of Transactions, Number of Items per Ticket and Basket Size”)
and has also had an impact on Studenac’s operating expenses. In addition, starting in September 2022, the Croatian
government capped retail prices for certain basic food items, such as flour, sugar, milk and oil, as part of its macro-
economic measures to combat inflationary pressures. This had an adverse impact on Studenac’s margins in 2022 and
2023. See “—5.7 Government Regulation—5.7.7 Price Caps».

5.1.1.  COVID-19 pandemic

Studenac’s results of operations for the year ended 31 December 2021 were significantly impacted by the COVID-19
pandemic, which led to lower levels of tourist traffic as travel restrictions were implemented by the Croatian govern-
ment and the governments of other neighbouring countries that are sources of tourism for Croatia. The pandemic
also resulted in a temporary change in customer behaviour, which was predominantly reflected in lower ticket vol-
umes, partially offset by higher average basket size, due to customers limiting their excursions and stocking up on
goods during the pandemic.

Tourist traffic in Croatia recovered strongly as the country emerged from the COVID-19 pandemic. Across Studenac’s
store footprint, tourist-led and pure seasonal stores were the primary drivers of LfL growth in 2022 due to tourists
returning in large numbers as restrictions were lifted during the year. In 2023, however, traffic normalised and resi-
dent-led stores outperformed tourist-led stores during the year. See “—5.4 LfL Growth” below.

5.2, Trends in Consumer Behaviour

Studenac’s results of operations are affected by consumer trends such as demand for proximity shopping, demand
for particular products sold by Studenac, the frequency of shopping trips and average basket size. There has been
a trend in the Croatian market towards smaller basket missions, meaning that customers are increasingly visiting
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stores more frequently to purchase a limited number of items as opposed to weekly or monthly shopping trips
where a large volume of items is purchased. This has resulted in a shift away towards smaller format stores such as
those of Studenac. Management believes that this trend has contributed, and is expected to continue to contrib-
ute, to Studenac’s sales revenue growth.

The shift towards smaller basket missions has resulted in a decrease in the average number of items, particularly in
tourist-led and pure seasonal stores. Customers have been purchasing fewer products per individual purchase, while
visiting shops more frequently, which has resulted in strong growth in customer numbers. The average number of
items decreased from 4.4 in 2021 to 4.2 in both 2022 and 2023. However, the number of transactions grew from
54,176 thousand in 2021 to 81,495 thousand in 2022 and to 95,127 thousand in 2023. The average number of items
was 4.1 and 4.2 and the number of transactions was 65,772 thousand and 72,263 thousand for the eight months end-
ed 31 August 2023 and 2024, respectively. See “—5.4 LfL Growth—5.4.7 Number of Transactions, Number of Items
per Ticket and Basket Size».

5.3.  Storefootprint expansion

During the years 2021 to 2023 and the eight months ended 31 August 2024, Studenac has significantly expanded its
store footprint, both through acquisitions and organically through the opening of new stores, as discussed in detail
below. This has in turn led to growth the average retail space of Studenac’s network. The following table sets forth the
number of stores and the aggregate area as at and for the nine months ended 30 September 2024 and 2023 and 31
December 2023, 2022 and 2021:

As at and for the nine months

ended 30 September As at and for the year ended 31 December

2024 2023 2023 2022 2021
Number of stores 1,404 1,204 1,265 1,069 688
Average retail space (square metres)™" 146,090 123,091 127,061 98,663 76,158
Average store size (square metres) 111 107 108 110 116

(1) Calculated as the average of retail space at the beginning of the period and retail space at the end of the year.
Source: Company.

5.3.1.  Acquisitions

Studenac’s results of operations have been significantly impacted by acquisitions. Studenac has made the following

key acquisitions:

« In 2021, it acquired 29 stores through the acquisition of Bure, which strengthened its position on the Adriatic
coast;

« In 2022, it acquired 298 stores through the acquisition of Lonia, which created a platform for expansion in Central
Croatia;

« In 2022, it acquired 38 stores through the acquisition of Pemo, which strengthened its existing position in
Dubrovnik;

« In 2023, it acquired 47 stores through the acquisition of Strahinjcica, which strengthened its position in Northern
Croatia;

« In 2023, it acquired 40 stores through the acquisition of Spar Trgovina, which strengthened its position in the
Northern Croatia region;

« In 2023, it acquired 16 stores through the acquisition of LA-VOR, which strengthened its position in the Istria
region;

« In 2024, it acquired 36 stores through the acquisition of Decentia, which strengthened its position in Central Cro-
atia, with a particular focus on Zagreb; and

o In 2024, it acquired Kea, a well-positioned and recognised local retail chain with 32 stores mainly covering
north-western Slovenia. In 2023, Kea had revenue of approximately €50 million and EBITDA (including the impact
of the equivalent of IFRS 16, which applies under Slovenian GAAP) of €2.9 million.

See “Business—7. Network Expansion—7.2 Acquisitions and Post-Merger Integration” for further detail of these
acquisitions.

In 2022, the acquisition of stores, mainly from Lonia and Pemo, led to an impact on sales revenue. In 2023, Studenac
realised an increase in sales revenue from the acquisition of stores from Strahinj¢ica, Spar Trgovina and LA-VOR.
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In terms of gross margin, Studenac is able to achieve an uplift in the gross margins of acquired companies shortly
after the completions of the acquisitions through the alignment of acquired companies’ terms of trade with those of
Studenac. Studenac is typically able to implement its terms of trade with suppliers within two to three weeks of clos-
ing an acquisition. There is a limited lag in the materialisation of these synergies due to the time required to sell stock
acquired by the target prior to closing of the acquisition. Studenac will also typically reduce the cost of operations of
acquired companies by eliminating redundant functions. This also takes time and hence results in a limited lag effect.
Synergies may also include headquarters optimisation, leveraging centralised contracts (e.g. Studenac’s energy con-
tracts) and common distribution and logistics networks.

Synergies may also include the refurbishment of stores of the target. Refurbishments entail the full implementation
of Studenac branding, facilitating the full leveraging of Studenac brand’s power to achieve an uplift in sales. After
the acquisition of Lonia in 2022, for instance, Studenac managed to increase Lonia’s sales revenue by approximately
33% (from the second half of 2022 to the second half of 2023), which included the effect of refurbishing 46 stores
in Zagreb. From the second half of 2022 to the second half of 2023, tickets, basket size and volumes increased by
15.5%, 15.2% and 19.6%, respectively. Following the acquisition, Studenac also strengthened categories with higher
margins. In the second half of 2022 (i.e., before the refurbishments), non-perishables, perishables, tobacco and other
non-food accounted for 38%, 28%, 25% and 8% of sales revenue. This shifted to 39%, 32%, 23% and 7% for the second
half of 2023 (i.e., after the refurbishments). This had a favourable impact on margins since the front margin (i.e,, the
gross margin before allowances and discounts from suppliers) for non-perishables, perishables, tobacco and other
non-food items was 23.6%, 27.7%, 5.2% and 23.2% in the second half of 2023.

Similarly, Studenac was able to achieve an EBITDA uplift at the stores it acquired in the Bure acquisition of approxi-
mately 2.5 times from the third quarter of 2021 to the third quarter of 2023. This was achieved through various levers,
including a 37% increase in sales revenue over this period (a portion of which was due to market dynamics), gross
margin improvement of approximately 10 percentage points over this period, a reduction in operational costs and
the compounding of these effects. Ultimately, this led to an 11 percentage point improvement in the EBITDA margin
from the third quarter of 2021 to the third quarter of 2023.

5.3.2.  New Store Openings

Organic growth through new store openings has been a key driver of Studenac’s growth in sales revenue. Studenac
opened 53, 114, 116 and 97 stores in 2021, 2022, 2023 and the first three quarters of 2024, respectively (with the number
of store openings in 2021 being adversely affected by the COVID-19 pandemic). In all of 2024, Studenac is targeting to
open approximately 140 stores and the Management expects the number of new stores opened to grow each year.

Similar to the dynamics for acquired stores, new stores opened by Studenac are a drag on margins due to the time it
takes for them to fully ramp up. It typically takes two to three years for a store to reach maturity level in terms of sales
and profitability.

During the years 2021 to 2023 and the eight months ended 31 August 2024, stores opened more recently (in the
years 2020 to 2023) have experienced the highest growth in sales revenue and Adjusted EBITDA compared to stores
opened in earlier years. Stores opened in 2021 have already reached the level of sales per square metre of other ma-
ture stores, which also reflects the quality of their location. However, the Adjusted EBITDA margins of stores opened
more recently still have the potential to grow and reach profitability levels realised by more mature stores. The aver-
age store EBITDA contribution margin (which is calculated after deducting variable store-driven costs (i.e., excluding
marketing and logistics costs) from the relevant store’s gross margin) for stores opened in 2019, 2020 and 2021 was
13.1% compared to 14.4% for stores opened in 2018 and earlier. Management expects further improvement for these
stores due to the implementation of network-wide initiatives, such as the introduction of a new pricing and promo
tool (see “—5.5 Pricing and Promo Tool” below), growing productivity of store employees and continuously improv-
ing terms with commercial suppliers.

Due to its streamlined processes, which are described in detail below, Studenac’s organic roll-out requires relatively
limited capital expenditure. On average, Studenac incurs capital expenditure of €100,000 to €120,000 per store opening.
The payback period for new stores rolled out organically also tends to be favourable, at an average of less than 2.5 years
(based on capital expenditure minus net working capital divided by cash flow generated by the store), compared to less
than 5.4 years for acquired stores (based on capital expenditure divided by cash flow generated by the store).

5.3.3.  Store closures

Studenac periodically closes stores to optimise profitability. Most of the stores that have been closed since the acqui-
sition by PEF in 2018 have been mature stores operated by Studenac, with the remaining closures related to network
optimisation following the acquisitions. For instance, in 2022, 24 Lonia stores were closed shortly after they were
acquired. In relation to newly opened stores, Studenac has been successful in reducing the number of closures due to
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the effective identification of store locations with potential for high performance. Very few stores opened after 2018
have subsequently been closed by Studenac.

The following table sets forth store closures for the period from 2018 to 30 September 2024:

2018 2019 2020 2021 2022 2023 2024

Stores closed 17 18 28 12 69" 23 26

Note:
(1) Out of the 69 stores closed in 2022, 35 were closures of stores acquired by Studenac, including Lonia stores.
(2) Information as at 30 September 2024.

Source: Company.

5.4. LfL Growth

LfL sales revenue grew by 5.6%, 18.0% and 16.3% in 2021, 2022 and 2023, respectively, driven by operating improve-
ments introduced by management and pricing increases, which were driven in part by inflation. LfL sales revenue
growth was 13.1% in the eight months ended 31 August 2024. In 2022, tourist-led and pure seasonal stores were the
primary drivers of LfL sales revenue growth due to the significant recovery in tourist levels after the COVID-19 pan-
demic. This shift was largely due to the normalisation of tourist levels during 2023, as well as growth mainly stemming
from the Lonia acquisition (where resident-led stores are dominant) and operational initiatives implemented across
the network. These operational initiatives included the introduction of performance bonuses for store staff, the im-
plementation of pricing tools (see “—35.5 Pricing and Promo Tool» below), tracking and improving the availability of
defined assortment, audits of stores and the introduction of the Moj Studenac loyalty programme.

LfL sales revenue growth slowed across all types of stores towards the end of 2023 largely due to the abatement of
inflation in Croatia.

The key drivers of LfL sales revenue growth include trends in the number of transactions, number of items per ticket
and basket size, which are discussed in detail below.

Going forward, Studenac’s initiatives to improve LfL growth in future periods include the following:
«  Pricing optimisation, including through elasticity analysis;

« Traffic uptake, partly driven by growth in tourism;

e Basket size increases;

« Promotions and leveraging the loyalty programme, Moj Studenac;

o Increasing private label penetration; and

» Category management implementation and optimisation.

5.4.1.  Number of Transactions, Number of Items per Ticket and Basket Size

LfL sales revenue growth is driven by the number of transactions, the number of items per ticket and basket size,
which are in turn influenced by macroeconomic factors such as disposable income levels, tourism levels and inflation.
The number of transactions has been growing due to the expansion of Studenac’s store footprint, as well as the return
of tourists following the COVID-19 pandemic. The number of items per ticket has been decreasing, influenced by the
trend towards smaller basket missions, meaning that customers are increasingly visiting stores more frequently to
purchase a limited number of items as opposed to weekly or monthly shopping trips where a large volume of items
is purchased. Basket sizes have, however, been increasing, in part due to inflation, but also due to Studenac’s focus on
pricing, assortment and improvements in shelf availability of its products.

The Sunday trading limitation introduced by the Croatian government, which became effective in July 2023, has ex-
erted downward pressure on the number of transactions but upward pressure on the number of items per ticket and
therefore basket size due to the reduction in the number of shopping days.

The following table sets forth the number of transactions, number of transactions per store, number of items per tick-
et and basket size as at and for the eight months ended 31 August 2024 and 2023 and the years ended 31 December
2023, 2022 and 2021:

As at and for the eight

months ended 31 August As at and for the year ended 31 December
2024 2023 2023 2022 2021
Number of transactions (‘000s) 72,685 65,772 95,127 81,495 54,176
Number of transactions per store” 54,415 54,583 75,617 72,633 78,063
Number of items sold (“000s) 305,922 271,128 397,702 338,694 240,007
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As at and for the eight

months ended 31 August As at and for the year ended 31 December
2024 2023 2023 2022 2021
Number of items per ticket 4.2 4.1 4.2 42 44
Basket size (€) 6.9 6.5 6.5 5.8 53

(1) Excluding Decentia.

Source: Company.

5.5. Pricing and Promo Tool

In terms of pricing, the team has developed a predictive pricing tool together with a global consulting firm which rec-
ommends prices based on product life cycle, price elasticity, promotion effect, cannibalisation effect and competitor
reaction. The tool was ready for out-of-season products in the second quarter of 2023 and for in-season products from
the second quarter of 2024. The impact of the pricing and promo tool on gross margin ranges between 1.0 and 1.5
percentage points. The tool was gradually implemented throughout the course of 2023 and part of the impact was
already partially visible in the 2023 consolidated financial statements. Had the tool been implemented for the entirety
of 2023, the incremental impact at the EBITDA level would have been €1.9 million higher.

5.6. Product Mix

Studenac’s product mix has a significant influence on its results of operations, including its margins. The gross margin
for certain types of products (e.g. bakery products, private label products) is higher than for other products. The gross
margin for tobacco products is low compared to other products. Therefore, to the extent Studenac shifts towards
selling products with higher gross margins, this will improve its overall gross margin and vice versa. Studenac is tar-
geting a shift in its sales mix to 40% perishables, 41% non-perishables and 19% non-food items by 2028, compared to
34%, 40% and 26% in 2023, respectively (with tobacco accounting for approximately 17% of sales revenue in 2023).
Perishables have higher margins than non-perishables and hence this shift is expected to contribute to gross margin
expansion. This is expected to be achieved through the expansion of shelf space for perishables and improved in-
store positioning during refurbishments as well as investments in product freshness, including the opening of new
distribution centres in 2025. The Management is targeting a cumulative improvement in the gross margin of at least
1 percentage point during the period from 2023 to 2028 through the shift towards high margin perishables and the
shift towards private label (as described below).

5.6.1.  Private label

Private label products are also key in driving Studenac’s gross margin. In 2021, Studenac developed and started roll-
ing out its own private label, replacing the products previously supplied through the NTL purchasing alliance, from
which it withdrew in December 2020. Since that time, private label has been growing in importance, with private
label products increasing to 6.8% of sales revenue in 2023 from 5.9% in 2021. This has been primarily driven by dairy
and fat products and commodities and conserved products, which together accounted for slightly more than 40% of
private label sales in the three years ended 31 December 2023. Private label products generate a higher gross margin
compared to other branded goods. Studenac is planning to increase the share of private label products in its sales
revenue from 6.8% in 2023 to 10.5% by 2028, and to maintain this growth in the following years, which is expected
to have a favourable impact on the gross margin. The gross margin for private label products is approximately 3.7
percentage points higher than for branded products.

5.7. Government Regulation

Studenac’s results of operations are influenced by changes in government regulation. In the years 2021 to 2023 and
the eight months ended 31 August 2024, the most significant changes were the introduction of a price cap for certain
products sold by Studenac and the Sunday trading limitation, which are described in greater detail below.

5.7.1.  Price Caps

Starting from September 2022, the Government of Croatia has capped retail prices of certain basic food items, includ-
ing flour, sugar, 2.8% long lasting milk, chicken, ground meat and sunflower oil, as part of its macroeconomic mea-
sures aimed at addressing significant inflationary pressures across the Croatian economy. In September 2023, this was
extended to cover additional product groups, including rice, eggs, spaghetti, certain vegetables, shampoo and toilet
paper. The share in sales revenue of price capped items was 2.98% in 2023 and 4.74% in the first half of 2024. The price
caps resulted in the gross margin (defined as (sales revenue less cost of goods sold) divided by sales revenue) decreas-
ing in 2022, to 29.0% compared to 30.0% in 2021. The gross margin subsequently increased to 30.4% in 2023. The main
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impact was on commodities such as sugar. Within dairy and fat, only 2.8% long lasting milk was affected and the overall
gross margin for dairy and fat products increased in 2022.

The Management ultimately expects the price caps implemented by the Government to be temporary. In September
2023, the maximum margin rule was removed, allowing Studenac to mitigate the impact on its margins through
supplier negotiations. The price caps are expected to be lifted once inflationary pressures abate more fully. If the
price caps are lifted, this would tend to have a favourable impact on the gross margin. Had the price caps not applied,
Studenac’s gross margin would have been 0.72 percentage points higher in 2023 and 0.91 percentage points higher
in the first half of 2024.

5.7.2.  Sunday trading limitation

In July 2023, the Croatian Government introduced changes to the Trade Act which limit the number of stores that may
be opened on Sundays and public holidays. The Trade Act now provides that retail stores may be open for up to 90
hours per week from Monday until Saturday and the number of stores that can be opened on Sunday and public hol-
idays has been limited. The new law allows retailers, to choose 16 Sundays per year when they can open their stores
(in which case the opening hours are extended to 105 hours per week), while on the remainder of Sundays in the year
their stores must remain closed. Employees must be paid 50% more for their work on those Sundays on which stores
are opened. The exemptions to this are very limited. The law does not apply to retail stores that are part of airports,
bus and train stations, ferries, seaports, nautical marinas, hotels, gas stations, hospitals or museums. Additionally, the
new law provides that stores must be closed on official state holidays (as of the date of the Prospectus, there were 14
such holidays annually in Croatia).

The Sunday trading limitation resulted in a decline in sales revenue towards the end of 2023, following strong growth
as Croatia recovered from the COVID-19 pandemic in 2022. On the other hand, the Sunday trading limitation also
led to a slight increase in number of items per ticket. Studenac has also been able to react with agility to the Sunday
trading limitation due to its dense store network and it has been able to redirect a portion of traffic from Sunday to
Saturday, including through a 10% discount for Saturday sales over €10. The Management expects that the adverse
effect of the Sunday trading limitation will level off starting in 2025, which will be fully comparable to 2024 in terms
of the number of non-working Sundays.

It is also worth noting that the Sunday trading limitation in Croatia was much less severe than in other European coun-
tries, for instance Poland and Germany. In Poland and Germany, under the applicable bans, the maximum opening hours
are 72 and 84, respectively, compared to 90 in Croatia. In Poland, there is an exemption for 7 shopping Sundays and in
Germany there are certain exemptions that apply depending on the region. This compares to 16 Sundays per year in
Croatia as described above. Finally, the exemptions in terms of venue are more limited in Poland (restaurants, filling sta-
tions, pharmacies, bakers and post offices) and Germany (pharmacies, petrol stations, shops, train stations and airports).

5.8.  Seasonality

Studenac experiences significant seasonality for its tourist-led stores, while resident-led stores tend to have much less
volatile performance. In 2023, on a consolidated basis, 16%, 25%, 39% and 20% of sales revenue was recorded in the
first, second, third and fourth quarters, respectively.

For the years 2021 to 2023, pro forma Post-IFRS 16 Adjusted EBITDA for the first eight months of the year has account-
ed for approximately 80% of Post-IFRS 16 Adjusted EBITDA for the full year. In 2023, however, this was 90% due to the
impact of the Sunday trading limitation introduced in September 2023.

Net working capital is also subject to strong seasonality effects and tends to be at its lowest during the summer tourist
season. This moves in the opposite direction in October and November as a result of payments to suppliers for stock
acquired during the tourist season.

6. Comparability of Results

Due to the significant expansion of its operations undertaken by Studenac during the years 2021 to 2023 and the
eight months ended 31 August 2024, comparing its results of operations from period to period is challenging. In order
to enable investors to compare the underlying performance of Studenac’s business, certain LfL metrics are presented
herein, as described in further detail below. In addition, certain Adjusted metrics are presented in order to eliminate
the effect of events not related to Studenac’s main activity, such as (i) expenses related to due diligence processes
(including expenses related to commercial, financial, tax and legal vendor due diligence services and discretionary
bonuses paid to employees engaged in the due diligence process) and (ii) mergers and acquisitions and post-merger
integration expenses (including external employee bonuses, costs related to the integration process of acquired com-
panies and legal, financial and other advisor costs incurred as part of completed acquisitions). The Management has
also presented normalisation and annualisation metrics in order to illustrate the full-year effect of certain transactions
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and management actions. Certain financial information illustrating the effect of acquisitions is also shown, in order to
provide investors with an indication of the impact of acquisitions for the relevant full financial period.

6.1. LfL metrics

LfL measures represents the change in a particular line item (e.g. sales revenue) in the relevant period from Studenac’s
stores taking into account the sales of stores operating on the same day of both the current and previous period. See
“Presentation of Financial and Other Information” for further detail.

6.2.  Adjusted metrics

In this Prospectus, Adjusted EBITDA is presented in order to eliminate the effects of events not related to Studenac’s
main activity, such as (i) expenses related to due diligence processes (including expenses related to commercial, fi-
nancial, tax and legal vendor due diligence services and discretionary bonuses paid to employees engaged in the due
diligence process) and (ii) mergers and acquisitions and post-merger integration expenses (including external em-
ployee bonuses, costs related to the integration process of acquired companies and legal, financial and other advisor
costs incurred as part of completed acquisitions). For the eight months ended 31 August 2024 and 2023 and the years
ended 31 December 2023, 2022 and 2021, Studenac’s post-IFRS 16 Adjusted EBITDA was €66.9 million, €54.7 million,
€65.9 million, €43.6 million and €31.3 million, respectively. Its pre-IFRS 16 Adjusted EBITDA was €47.2 million, €37.9
million, €40.5 million, €23.0 million and €17.2 million, respectively. Its Post-IFRS 16 Adjusted Profit/(Loss) for the Period
was €19.5 million, €12.4 million, €4.1 million, €2.7 million and €1.0 million for the eight months ended 31 August 2024
and 2023 and the years ended 31 December 2023, 2022 and 2021, respectively. The Management believes that these
are the most relevant metrics for investors to consider as they enhance comparability across periods. See “Selected
Historical Financial Information” for further detail of these metrics.

6.3. Normalisation and annualisation effects

The Management has estimated an additional incremental €5.9 million to €6.3 million in 2023 in Adjusted EBITDA and
€4.8 million and €5.2 million in Adjusted Profit/(Loss) for the Period relating to normalisation and annualisation ef-
fects. These include (i) the full-year effect (i.e., as if the relevant acquisitions had occurred at the beginning of the year)
of synergies achieved after acquisitions (e.g., due to the application of Studenac’s trade terms at its targets); (ii) the
annualised impact of Studenac’s pricing and promo tool; and (iii) the full-year effect (i.e. as if the relevant acquisitions
had occurred at the beginning of the year) of smaller acquisitions. The Management believes that this information is
useful for enhancing the comparability of Studenac’s results of operations across periods.

These normalisation and annualisation effects are based on estimates provided by the Management and have neither
been audited nor reviewed. They are also not meant to be predictive of future results. Therefore, prospective investors
should not place undue reliance on these measures. Please also see “Risk Factors —3 Risks Relating to Studenac’s Op-
erations—3.8 Studenac presents certain metrics in the Prospectus, including adjusted and normalised metrics, which have
not been subject to an audit or review and on which investors should not place undue reliance.”

6.4. Financial information illustrating effect of acquisitions

In this Prospectus, certain financial information is presented “on a pro forma basis” in order to illustrate the impact
of acquisitions on Studenac’s results of operations. Such financial information for the year ended 31 December 2023
reflects the results reported by targets acquired during 2023 for the entire year, i.e. from 1 January 2023. Such financial
information for the eight months ended 31 August 2024 reflects the results reported by targets acquired during or
after the eight months ended 31 August 2024 for the entire period, i.e. from 1 January 2024.

This financial information below is extracted directly from the Consolidated Financial Statements and follows IFRS 3
requirements with respect to disclosure relating to acquisitions. Hence, it is not pro forma financial information within
the meaning of the Prospectus Regulation or Regulation S-X.
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The following table sets forth certain financial information illustrating the effect of acquisitions for the year ended 31
December 2023:

Year ended 31 December 2023

Contribution of acquired Combined results of
Consolidated results of companies to the Group Studenac on a pro forma
Studenac results, on a pro forma basis basis
(€ millions)
Sales revenue 668.1 343 702.4
Operating profit 19.2 3.7 229
Depreciation and amortisation (43.3) (1.1) (44.4)
Profit/(loss) for the period 13 4.0 53

The following table sets forth certain financial information illustrating the effect of acquisitions for the eight months
ended 31 August 2024:

Eight months ended 31 August 2024

Contribution of acquired Combined results of
Consolidated results of companies to the Group Studenac on a pro forma
Studenac results, on a pro forma basis" basis™

(€ millions)

(Unaudited)
Sales revenue 556.5 52.2 608.7
Operating profit 341 40 38.1
Depreciation and amortisation (28.9) (1.1) (30.0)
Profit/(loss) for the period 16.3 4.0 20.3

Note:

(1) On 28 June 2024, Studenac Croatia entered into a share purchase agreement for the purchase of Kea. The transaction was concluded in September
2024 and hence the results of operations of Kea are not included in Studenac’s consolidated results of operations for the eight months ended 31 August
2024. The pro forma financial information above reflects the results of operations of Kea as if it had been acquired on 1 January 2024.

For further detail, see Note 17 to the Interim Financial Statements and Note 25 to the Audited Financial Statements. For
further information regarding financial information concerning Kea, see Note 18 to the Interim Financial Statements.

7. Results of Operations

7.1. Eight months ended 31 August 2024 and 2023
The following table sets forth Studenac’s results of operations for the eight months ended 31 August 2024 and 2023:

Eight months ended 31 August

2024 2023 Change
(% of total (% of total
operating operating
(€ millions) income) (€ millions) income) (€ millions) (%)
(Unaudited)

Operating income
Sales revenue 556.5 99.7% 465.1 99.4% 91.4 19.7%
Other operating income 1.4 0.3% 2.6 0.6% (1.2) (46.2)%
Total operating income 557.9 100.0% 467.7 100.0% 90.2 19.3%
Operating expenses
Cost of goods sold (377.4) 67.6% (319.9) 68.4% 57.5 18.0%
Personnel expenses (72.5) 13.0% (59.4) 12.7% 13.1 22.1%
Depreciation and amortisation (28.9) 52% (28.6) 6.1% 0.3 1.0%
Other operating expenses" (44.9) 8.0% (36.4) 7.8% 8.5 23.4%
Total operating expenses (523.8) 93.9% (444.4) 95.0% 79.4 17.9%
Operating profit 34.1 6.1% 23.3 5.0% 10.8 46.4%
Finance income 0.1 0.0% 0.1 0.0% - 0.0%
Finance expense (13.1) 2.3% (9.4) 2.0% 3.7 39.4%
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Eight months ended 31 August

2024 2023 Change
(% of total (% of total
operating operating
(€ millions) income) (€ millions) income) (€ millions) (%)
(Unaudited)

Net finance costs (13.0) 2.3% (9.3) 2.0% 3.7 39.8%
Profit before tax 21.1 3.8% 14.0 3.0% 71 50.7%
Income tax (4.7) 0.8% (3.9) 0.8% 0.8 20.5%
Profit/(loss) for the period 16.3 2.9% 10.1 2.2% 6.2 61.4%

Note:
(1) Includes provisions.

7.2 Operating income

Studenac’s operating income consists of sales revenue and other operating income. Sales revenue is generated by
the sale of goods and services on the market decreased by discounts granted to customers. Other operating income
consists of out of court settlements, income from insurance claims, income from the early payment of discounts and
compensation and other income. Other operating income is not material to Studenac’s overall results of operations.
7.2.1.  Sales revenue

The following table sets forth a breakdown of sales revenue for the eight months ended 31 August 2024 and 2023:

Eight months ended 31 August

2024 2023 Change
(€ millions) (% of total) (€ millions) (% of total) (€ millions) (%)
(Unaudited)
Sales revenue from retail 503.8 90.5% 4275 91.9% 76.4 17.9%
Sales revenue from wholesale 9.3 1.7% 4.8 1.0% 44 91.6%
Revenue from services 43.4 7.8% 328 7.0% 10.6 32.4%
Other revenue - 0.0% - 0.0% - 0.0%
Total sales revenue 556.5 100.0% 465.1 100.0% 91.4 19.7%

Sales revenue from retail increased by €76.4 million, or 17.9%, to €503.8 million for the eight months ended 31 August
2024, compared to €427.5 million for the eight months ended 31 August 2023.

The increase was due to acquisitions and new store openings, as well as LfL growth. In 2024, Studenac acquired 36
stores through the acquisition of Decentia but Decentia’s results were only consolidated for one month due to the
timing of closing of the acquisition. The acquisition of Kea in Slovenia was completed in September 2024 and hence
did not contribute to sales revenue during the periods. In addition, Studenac acquired 47 stores, 40 stores and 16 stores
through the acquisitions of Strahinjcica, Spar and LA-VOR in 2023 and these stores were consolidated in Studenac’s
results of operations for the entirety 2024, compared to only a portion of 2023 (i.e. from their dates of acquisition).
In terms of organic growth, Studenac opened 91 stores in the eight months ended 31 August 2024. It opened 116
stores in 2023 and the full-year impact of these store openings was felt in 2024. The number of transactions increased
to 72,263 thousand in the eight months ended 31 August 2024 from 65,772 thousand in the eight months ended 31
August 2023, while average basket increased from €6.5 to €6.9 over the same period. The number of items per ticket
increased from 4.1 to 4.2 over the same period. Studenac recorded LfL growth in sales revenue of 13.1% in the eight
months ended 31 August 2024, which was primarily driven by residential-led stores. Additionally, there was a partially
offsetting impact on traffic resulting from the introduction of a Sunday trading limitation by the Croatian government.

Revenue from services grew at higher pace than sales revenue growth, reflecting the higher level of marketing activities.

7.3. Operating expenses

Operating expenses consist of cost of goods sold, personnel expenses, depreciation and amortisation, provisions and
other operating expenses.

7.3.1.  Cost of goods sold

Cost of goods sold consists of the cost of the products sold in Studenac’s stores as well as net inventory losses, sur-
pluses and write-offs. Cost of goods sold increased by €57.7 million, or 18.0%, to €377.4 million for the eight months
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ended 31 August 2024, compared to €319.9 million for the eight months ended 31 August 2023. This reflected a gross
margin (defined as (sales revenue less cost of goods sold) divided by sales revenue) of 32.2% and 31.2% for the eight
months ended 31 August 2024 and 2023, respectively. The expansion of the gross margin reflected the full integration
of the Strahinjéica, Spar and LA-VOR stores acquired in 2023. The synergies mainly consisted of negotiations of more
favourable terms of trade with suppliers. Management actions also had an impact, in particular the full year impact of
the pricing and promo tool through 2024, as well as improving terms of trade with suppliers, which present a signifi-
cant lever for margin growth. Increases in centralisation also contributed to the increase in the gross margin, as Stude-
nac has negotiated more favourable purchase conditions to offset increased distribution costs. The improvement in
the gross margin also reflected improvements in the product assortment, including an increase in the share of private
label products, which entail higher margins compared to third party products.

7.3.2.  Personnel expenses

Personnel expenses consist of net salaries, taxes on salaries, mandatory pension payments, social security contribu-
tions on salaries, employee transportation costs, employee remuneration and rewards and other employee costs and
outsourced employees. Personnel expenses increased by €13.1 million, or 22.1%, to €72.5 million for the eight months
ended 31 August 2024, compared to €59.4 million for the eight months ended 31 August 2023. The increase was
mainly due to the expansion of Studenac’s business through acquisitions and new stores openings. Wage inflation
also contributed to the increase. Studenac continuously works on improving productivity and effective hours man-
agement, which has aided it in addressing pressure on salaries.

7.3.3.  Depreciation and amortisation

Depreciation and amortisation increased by €0.3 million, or 1.0%, to €28.9 million for the eight months ended 31
August 2024, compared to €28.6 million for the eight months ended 31 August 2023. Studenac completed an annual
review of useful lives of its assets and adjusted depreciation rates accordingly on a prospective basis, which resulted in
a lower depreciation charge for those assets. The reduction was more than offset by the depreciation of the additions
to property, plant and equipment.

7.3.4.  Other operating expenses

Other operating expenses consist of electricity and other energy resources, cost of students, distribution costs, market-
ing costs, intellectual services, utilities, material and small inventory used, maintenance, bank services, security, franchis-
ing costs and operating leases, commissions, telecommunications costs, municipal fees and contributions, insurance,
health and sanitary licences, travel, employee recruitment fees, value adjustment of receivables and other expenses.

Other operating expenses increased by €8.5 million, or 23.4%, to €44.9 million for the eight months ended 31 August
2024, compared to €36.4 million for the eight months ended 31 August 2023. The increase was due to increases in the
cost of students, distribution costs, marketing costs and other costs, which related to network and sales growth, such
as credit card processing fees, utilities and cash collection services, among others.

Electricity and other energy resources. Electricity and other energy resources costs increased by €0.1 million, or 1.5%,
to €7.2 million for the eight months ended 31 August 2024, compared to €7.1 million for the eight months ended
31 August 2023. These expenses stayed relatively flat due to Studenac’s focus on energy consumption optimisation
across its network.

Distribution costs. Distribution costs increased by €1.8 million, or 50.4%, to €5.3 million for the eight months ended 31
August 2024, compared to €3.5 million for the eight months ended 31 August 2023. The increase was due to a higher
level of centralization, which led to higher distribution costs.

Marketing costs. Marketing costs increased by €1.1 million, or 28.0%, to €4.9 million for the eight months ended 31
August 2024, compared to €3.8 million for the eight months ended 31 August 2023. The increase was due to the ex-
pansion of Studenac’s business and an expansion in its overall marketing activities.

7.4. Net finance income/(costs)

Finance income consists of interest rate swap fair value changes, interest income, income from adjustment of hedges,
positive exchange rate differences and other finance income. Finance costs consist of negative exchange rate differ-
ences, interest expense, unwind of discount on deferred consideration and other finance costs.

Net finance costs increased by €3.8 million, or 40.3%, to €13.0 million for the eight months ended 31 August 2024,
compared to €9.3 million for the eight months ended 31 August 2023. The increase was due to an increase in borrow-
ings under the Facilities Agreement and the EBRD facility.
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7.5. Tax income/(expenses)

Income tax increased by €0.8 million, or 21.2%, to €4.7 million for the eight months ended 31 August 2024, compared
to €3.9 million for the eight months ended 31 August 2023. The effective tax rate was 22.5% and 27.9% for the eight
months ended 31 August 2024 and 2023, respectively. The decrease in the effective tax rate reflected a lower share of
non-deductible expenses in profit before tax.

7.6. Years ended 31 December 2023 and 2022

The following table sets forth Studenac’s results of operations for the years ended 31 December 2023 and 2022:

Years ended 31 December

2023 2022 Change
(% of total (% of total
operating operating
(€ millions) income) (€ millions) income) (€ millions) (%)
(Audited) (Unaudited) (Audited) (Unaudited)

Operating income

Sales revenue 668.1 99.5% 502.5 99.4% 165.6 33.0%
Other operating income 33 0.5% 29 0.6% 0.4 14.2%
Total operating income 671.4 100.0% 505.4 100.0% 166.0 32.9%
Operating expenses

Cost of goods sold (464.8) 69.2% (356.6) 70.6% (108.2) 30.4%
Personnel expenses (89.5) 13.3% (65.8) 13.0% (23.7) 36.1%
Depreciation and amortisation (43.3) 6.4% (31.8) 6.3% (11.5) 36.1%
Other operating expenses" (54.6) 8.1% (42.8) 8.4% (11.8) 27.7%
Total operating expenses (652.2) 97.1% (496.9) 98.3% 155.2 31.2%
Operating profit 19.2 2.9% 8.4 1.7% 10.8 128.6%
Finance income 0.1 0.0% 0.3 0.1% (0.2) (66.7)%
Finance expense (14.8) 2.2% (7.7) 1.5% (7.1) 92.2%
Net finance costs (14.7) 2.2% (7.4) 1.5% (7.3) 98.6%
Profit before tax 4.5 0.7% 1.0 0.2% 3.5 350.0%
Income tax (3.2) 0.5% (1.1) 0.2% (2.1) 190.9%
Profit/(loss) for the period 1.3 0.2% (0.1) 0.0% 1.4 n/a

Note:
(1) Includes provisions.

7.7. Operating income
Sales revenue
The following table sets forth a breakdown of sales revenue for the years ended 31 December 2023 and 2022:

Year ended 31 December

2023 2022 Change
(€ millions) (% of total) (€ millions) (% of total) (€ millions) (%)
(Audited) (Unaudited) (Audited) (Unaudited)
Sales revenue from retail 613.6 91.8% 4723 94.0% 141.3 29.9%
Sales revenue from wholesale 7.3 1.1% 1.1 0.2% 6.2 563.6%
Revenue from services 47.2 7.1% 29.1 5.8% 18.1 62.3%
Other revenue 0.1 0.0% 0.0 0.0% 0.0 0.0%
Total sales revenue 668.1 100.0% 502.5 100.0% 165.6 33.0%

Sales revenue from retail increased by €141.3 million, or 29.9%, to €613.6 million for the year ended 31 December
2023, compared to €472.3 million for the year ended 31 December 2022. The increase was due to acquisitions and
new store openings, as well as LfL growth. In 2023, Studenac acquired 47 stores through the acquisition of Strahinjci-
ca, 40 stores through the acquisition of Spar Trgovina (it also acquired 16 stores through the acquisition of LA-VOR in
2023 but this did not impact Studenac’s results of operations for the year due to the timing of the acquisition). In ad-
dition, Studenac acquired 298 stores from Lonia and 38 stores from Pemo in 2022 and these stores were consolidated
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in Studenac’s results of operations for the entirety of 2023, compared to only a portion of 2022 (i.e. from their dates
of acquisition). In terms of organic growth, Studenac opened 116 stores in 2023. It opened 114 stores in 2022 and the
full-year impact of these store openings was felt in 2023.

Studenac had LfL growth in sales revenue of 16.3% in 2023. The number of transactions increased to 95,127 thousand in
2023 from 81,495 thousand in 2022. Traffic normalised in 2023 in the aftermath of the COVID-19 pandemic. LfL growth
in sales revenue was primarily driven by residential-led stores due to the normalisation of tourist traffic, as well as strong
improvements in performance by the stores acquired in the Lonia acquisition (which tend to be resident-led). Towards the
end of the year, there was an adverse impact on traffic resulting from the introduction of a Sunday trading limitation by
the Croatian government. The number of items per ticket remained stable at 4.2 in 2022 and 2023. Basket sizes increased
t0€6.5 in 2023 from €5.8 in 2022, driven in part by inflation. LfL growth was also due to management actions such as the
introduction of a pricing and promo tool midway through 2023, which aided Studenac in optimising its pricing, as well as
the introduction of performance bonuses for store staff, improvements in assortment, audits of stores and the introduc-
tion of the Moj Studenac loyalty programme (which was launched in 2022 but continued to ramp up in 2023).

The full year impact of the price caps implemented by the Government in September 2022 had an adverse effect on
sales revenue in 2023, which offset the factors described above. See “— 5. Key Factors Affecting Results of Operations
— 5.7.1 Price caps” for further detail.

7.8. Operating expenses

7.8.1.  Cost of goods sold

Cost of goods sold increased by €108.2 million, or 30.8%, to €464.8 million for the year ended 31 December 2023,
compared to €356.6 million for the year ended 31 December 2022. This reflected a gross margin (defined as (sales
revenue less cost of goods sold) divided by sales revenue) of 30.4% and 29.0% for the years ended 31 December 2023
and 2022, respectively. The expansion of the gross margin reflected the full integration of the Lonia and Pemo stores
acquired in 2022. The gross margin decreased in 2022 largely due to the lag in realising synergies from these acquisi-
tions but increased in 2023 as these synergies were realised. The synergies mainly consisted of negotiations of suppli-
er terms on a more favourable basis. The management actions referred to above also had an impact, in particular the
introduction of a pricing and promo tool midway through 2023. The improvement in the gross margin also reflected
improvements in the product assortment, including an increase in the share of private label products, which entail
higher margins compared to third party products.

The full year impact of the price caps implemented by the Government in September 2022 had an adverse effect on
the gross margin in 2023, which offset the factors described above. See “— 5. Key Factors Affecting Results of Opera-
tions — 5.7.1 Price caps” for further detail.

7.8.2.  Personnel expenses

Personnel expenses increased by €23.7 million, or 36.1%, to €89.5 million for the year ended 31 December 2023, com-
pared to €65.8 million for the year ended 31 December 2022. The increase was broadly in line with the increase in sales
revenue and cost of goods sold and reflected the expansion of Studenac’s business through acquisitions and new
stores openings. Inflation also contributed to the increase. Studenac continuously works on improving productivity
and effective hours management, which has aided it in addressing the pressure on salaries.

7.8.3.  Depreciation and amortisation

Depreciation and amortisation increased by €11.5 million, or 36.1%, to €43.3 million for the year ended 31 December
2023, compared to €31.8 million for the year ended 31 December 2022. The increase was mainly due to the expansion
of Studenac’s business through acquisitions and new store openings.

7.8.4.  Other operating expenses

Other expenses increased by €11.8 million, or 27.7%, to €54.5 million for the year ended 31 December 2023, com-
pared to €42.7 million for the year ended 31 December 2022. The increase was broadly in line with the increase in
sales revenue and cost of sales. The increase was mainly driven by higher electricity and other energy resource costs,
higher cost of students, higher distribution costs, higher marketing costs and higher intellectual services costs (which
include consulting and other professional fees). These primarily reflected the increased scale of Studenac’s business
as it expanded through acquisitions and new store openings.

Electricity and other energy resources. Electricity and other energy resources costs increased by €1.7 million, or 19.3%,
to €10.8 million for the year ended 31 December 2023, compared to €9.0 million for the year ended 31 December
2022.The increase was due to the expansion of Studenac’s business through store openings and acquisitions. How-
ever, electricity costs decreased at a lower rate than Studenac’s other expenses, since Studenac was able to contain
these costs through its favourable long-term contract.
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Distribution costs. Distribution costs increased by €1.6 million, or 37.9%, to €5.9 million for the year ended 31 Decem-
ber 2023, compared to €4.3 million for the year ended 31 December 2022. The increase was due to the expansion of
Studenac’s store network through acquisitions and new store openings, as well as increasing centralisation.

Marketing costs. Marketing costs increased by €1.3 million, or 27.6%, to €5.8 million for the year ended 31 December
2023, compared to €4.5 million for the year ended 31 December 2022. The increase was due to the expansion of Stu-
denac’s business and was in line with the overall increase in other operating expenses.

7.9. Net finance income/(costs)

Net finance costs increased by €7.3 million, or 97.6%, to €14.7 million for the year ended 31 December 2023, com-
pared to €7.4 million for the year ended 31 December 2022. The increase was due to an increase in borrowings under
the Bank Pekao and EBRD facility, as well as higher interest rates.

7.10. Taxincome/(expenses)

Income tax increased by €2.1 million, or 188.6%, to €3.2 million for the year ended 31 December 2023, compared to
€1.1 million for the year ended 31 December 2022. The effective tax rate was 71.6% and 113.8% for the years ended 31
December 2023 and 2022, respectively. Studenac had an effective tax rate significantly above the statutory tax rate of
18% due to the non-deductibility of certain expenses. These relate to inventory shrinkage and interest costs that are
not tax deductible. Interest on the loan used to acquire Studenac was initially not deductible for tax purposes since
there were no retail operations. With the increase in Studenac’s scale, the non-tax-deductible component is expect-
ed to diminish. The non-tax-deductible expenses related to inventory shrinkage are expected to abate due to lower
shrinkage ratios in Studenac’s fresh categories.

7.11. Years ended 31 December 2022 and 2021
The following table sets forth Studenac’s results of operations for the years ended 31 December 2022 and 2021:

Years ended 31 December

2022 2021 Change
(% of total (% of total
operating operating
(€ millions) income) (€ millions) income) (€ millions) (%)
(Audited) (Unaudited) (Audited) (Unaudited)

Operating income

Sales revenue 502.5 99.4% 309.5 99.5% 193.0 62.4%
Other operating income 29 0.6% 1.6 0.5% 1.2 76.4%
Total operating income 505.4 100.0% 311.1 100.0% 194.3 62.4%
Operating expenses

Cost of goods sold (356.6) 70.6% (216.6) 69.6% 140.0 64.6%
Personnel expenses (65.8) 13.0% (40.1) 12.9% 25.7 64.1%
Depreciation and amortisation (31.8) 6.3% (24.9) 8.0% 6.9 27.8%
Other operating expenses'" (42.8) 8.4% (24.3) 7.8% 18.5 76.6%
Total operating expenses (496.9) 98.3% (305.8) 98.3% 191.1 62.5%
Operating profit 8.4 1.7% 5.3 1.7% 3.1 59.2%
Finance income 0.3 0.1% 14 0.5% (1.2) (82.1)%
Finance expense (7.7) 1.5% (5.7) 1.8% 2.0 35.6%
Net finance costs (7.4) 1.5% (4.3) 1.4% 3.2 75.0%
Profit before tax 1.0 0.2% 1.0 0.3% (0.1) (5.7)%
Income tax (1.1) 0.2% (1.0) 0.3% 0.1 11.0%
Profit/(loss) for the period (0.1) 0.0% 0.0 0.0% (0.2) n/a

Note:
(1) Includes provisions.
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7.12. Operating income

7.12.1. Sales revenue
The following table sets forth a breakdown of sales revenue for the years ended 31 December 2022 and 2021:

Year ended 31 December

2022 2021 Change
(€ millions) (% of total) (€ millions) (% of total) (€ millions) (%)
(Audited) (Unaudited) (Audited) (Unaudited)
Sales revenue from retail 4723 94.0% 289.2 93.5% 183.1 63.3%
Sales revenue from wholesale 1.1 0.2% 0.8 0.2% 0.3 40.8%
Revenue from services 29.1 5.8% 19.3 6.2% 9.8 50.6%
Other revenue 0.0 0.0% 0.2 0.1% (0.2) (88.0)%
Total sales revenue 502.5 100.0% 309.5 100.0% 193.0 62.4%

Sales revenue from retail increased by €183.1 million, or 63.3%, to €472.3 million for the year ended 31 December
2022, compared to €289.2 million for the year ended 31 December 2021. The increase was due to acquisitions and
new store openings, as well as LfL growth. In 2022, Studenac acquired 298 stores through the acquisition of Lonia and
38 stores through the acquisition of Pemo. In terms of organic growth, Studenac opened 114 stores in 2022. It opened
53 stores in 2021 and the full-year impact of these store openings was felt in 2022.

Studenac had LfL growth in sales revenue of 18.0% in 2022. Traffic rebounded strongly as Croatia recovered from the
COVID-19 pandemic, reaching 81,495 in 2022 from 54,176 in 2021. LfL growth in sales revenue was primarily driven
by tourist-led stores due to the strong increase in tourist traffic due to the recovery from the COVID-19 pandemic. The
number of items per ticket decreased slightly to 4.2 in 2022 from 4.4 in 2021 in line with the trend towards smaller
basket missions. Basket sizes increased to €5.8 in 2022 from €5.3 in 2021, driven in part by inflation.

7.13. Operating expenses

7.13.1. Cost of goods sold

Cost of goods sold increased by €140.0 million, or 64.6%, to €356.6 million for the year ended 31 December 2022,
compared to €216.6 million for the year ended 31 December 2021. This reflected a gross margin (defined as (sales
revenue less cost of goods sold) divided by sales revenue) of 29.0% and 30.1% for the years ended 31 December 2022
and 2021, respectively. The contraction of the gross margin was due to the integration of Lonia and Pemo. There was
a lag in realising the synergies from these acquisitions, which materialised mainly in 2023. The price cap also had an
adverse impact on the gross margin.

7.13.2. Personnel expenses

Personnel expenses increased by €25.7 million, or 64.1%, to €65.8 million for the year ended 31 December 2022,
compared to €40.1 million for the year ended 31 December 2021. The increase was broadly in line with the increase
in sales revenue and cost of goods sold and reflected the expansion of Studenac’s business through acquisitions and
new stores openings. Inflation also contributed to the increase.

7.13.3. Depreciation and amortisation

Depreciation and amortisation increased by €6.9 million, or 27.8%, to €31.8 million for the year ended 31 December
2022, compared to €24.9 million for the year ended 31 December 2021. The increase was mainly due to the expansion
of Studenac’s business through acquisitions and new store openings.

7.13.4. Other operating expenses

Other operating expenses increased by €18.5 million, or 76.6%, to €42.7 million for the year ended 31 December 2022,
compared to €24.2 million for the year ended 31 December 2021. The increase was mainly driven by higher electricity
and other energy resource costs, higher cost of students, higher distribution costs, higher marketing costs and higher
intellectual services costs. These primarily reflected the increased scale of Studenac’s business as it expanded through
acquisitions and new store openings. Inflation also contributed to the increases in these costs.

Electricity and other energy resources. Electricity and other energy resources costs increased by €3.4 million, or 59.0%,
to €9.0 million for the year ended 31 December 2022, compared to €5.7 million for the year ended 31 December 2021.
The increase was due to the expansion of Studenac’s business through store openings and acquisitions.

Distribution costs. Distribution costs increased by €2.4 million, or 124.9%, to €4.3 million for the year ended 31 Decem-
ber 2022, compared to €1.9 million for the year ended 31 December 2021. The increase was due to the expansion of
Studenac’s store network through acquisitions and new store openings.
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Marketing costs. Marketing costs increased by €1.0 million, or 28.9%, to €4.5 million for the year ended 31 December
2022, compared to €3.5 million for the year ended 31 December 2021. The increase was due to the expansion of Stu-
denac’s business and was in line with the overall increase in other operating expenses.

7.14. Net finance income/(costs)

Net finance costs increased by €3.2 million, or 75.0%, to €7.4 million for the year ended 31 December 2022, compared to
€4.3 million for the year ended 31 December 2021.The increase was due to an increase in borrowings under the Bank Pekao
and EBRD facility, partially offset by higher interest income due to an interest rate swap in 2021 which did not recur in 2022.

7.15. Taxincome/(expenses)

Income tax increased by €0.1 million, or 11.0%, to €1.1 million for the year ended 31 December 2022, compared to
€1.0 million for the year ended 31 December 2021. The effective tax rate was 113.8% and 96.7% for the years ended
31 December 2022 and 2021, respectively. Studenac had an effective tax rate significantly above the statutory tax rate
of 18% due to the non-deductibility of certain expenses, as described above.

8. Liquidity and Capital Resources

Studenac uses cash primarily to fund its expansion plans and capital expenditures, as discussed in more detail under
“Business—3. Strategy” and “—8.4 Capital Expenditure», as well as to meet its working capital needs and to service
its debt obligations. Studenac funds these capital requirements through a variety of sources, including cash gen-
erated from its operations and facilities granted by Bank Pekao and the EBRD. Studenac also has a revolving credit
facility with ZABA. In addition, it has a reverse factoring arrangement with ZABA utilised by Studenac’s domestic
merchandise suppliers. For further details of these arrangements, see “—8.3 Borrowings» and “Business—15 Material
Contracts—15.7 Material Financing Agreements”.

As at the date of this Prospectus, the Management believes that Studenac has liquidity and access to medium- and
long-term financing that allows it to ensure the necessary resources to meet its commitments for future investments.

As of the date of the Prospectus, there are no restrictions on the use of capital resources that have materially affected,
or could materially affect, directly or indirectly, Studenac’s operations.
8.1. Cash flows

The following table summarises our cash flows for the eight months ended 31 August 2024 and 2023 and the years
ended 31 December 2023, 2022 and 2021:

Eight months ended

31 August Year ended 31 December
2024 2023 2023 2022 2021
(€ millions)

(Unaudited) (Audited)
Net cash inflow / (outflow) from operating activities 109.2 335 77.9 55.8 38.0
Net cash inflow / (outflow) from investing activities (72.6) (43.2) (99.2) (92.1) (21.9)
Net cash inflow / (outflow) from financing activities 2.3 1.9 29.3 58.5 (25.1)
Net increase/decrease in cash and cash equivalents 38.9 (7.8) 8.1 22.2 (9.0)
Cash and cash equivalents at the beginning of period 39.0 31.0 31.0 8.7 17.7
Cash and cash equivalents at the end of period 77.9 23.1 39.0 31.0 8.7

8.1.1.  Net cash generated from operating activities

Net cash generated from operating activities increased by €75.7 million to €109.2 million for the eight months ended
31 August 2024, compared to €33.5 million for the eight months ended 31 August 2023. The increase was due to the
expansion of Studenac’s business, as well as an increase in trade payables, partially offset by an increase in trade re-
ceivables and inventories. The increase in trade payables was due to Studenac’s negotiation of more favourable terms
of trade with suppliers, as well as seasonality impact across the business.

Cash flow from operations increased by €22.1 million to €77.9 million for the year ended 31 December 2023, com-
pared to €55.8 million for the year ended 31 December 2022. The increase was due to the expansion of Studenac’s
business, as well as an increase in trade payables, partially offset by an increase in trade receivables and inventories.
The increase in trade payables was due to Studenac’s negotiation of more favourable terms of trade with suppliers
following its acquisitions of Lonia and Pemo in 2022.

Cash flow from operations was €55.8 million for the year ended 31 December 2022, compared to €38.0 million for the
year ended 31 December 2021.The increase reflected the improved underlying profitability of Studenac’s business, as
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well as an increase in trade payables, which in turn reflected the negotiation of more favourable terms of trade with
suppliers following its acquisitions of Bure in 2021 and Lonia and Pemo in 2022.

8.1.2.  Net cash outflow from investing activities

Net cash outflow from investing activities increased by €29.4 million to €72.6 million for the eight months ended 31
August 2024, compared to €43.2 million for the eight months ended 31 August 2023. The increase was due to €30.0
million of payments for acquisitions (which included a component of deferred payments in respect of a 2023 acqui-
sitions), a €12.5 million increase in acquisition of property, plant and equipment and a cash inflow in the amount of
€10.0 million from deposits received.

Net cash outflow from investing activities increased by €7.1 million to €99.2 million for the year ended 31 December
2023, compared to €92.1 million for the year ended 31 December 2022. The increase was due to a €12.3 million de-
ferred payment due in 2023, which related to acquisitions in the prior year and a €15.7 million increase in acquisition
of property, plant and equipment, partially offset by a €20.6 million decrease in costs related to the acquisition of
subsidiaries in 2023 compared to 2022.

Net cash outflow from investing activities increased by €70.2 million to €92.1 million for the year ended 31 Decem-
ber 2022, compared to €21.9 million for the year ended 31 December 2021. The increase was due to a €67.1 million
increase in the cash outflow related to acquisitions of subsidiaries as well as a €7.8 million increase in acquisition of
property, plant and equipment, which primarily related to store renovations and refurbishments.

See “—8.4 Capital expenditure» below for further details of Studenac’s capital expenditure.

8.1.3.  Cash flow from/(used in) financing activities

Cash generated from financing activities increased by €0.4 million to €2.3 million for the eight months ended 31 Au-
gust 2024, compared to € 1.9 million for the eight months ended 31 August 2023.

Cash flow from financing activities decreased by €29.2 million to €29.3 million for the year ended 31 December 2023,
compared to €58.5 million for the year ended 31 December 2022. The decrease was due to a €12.9 million decrease in
net proceeds from loans and borrowings and the share issue in 2022 in the amount of €11.2 million.

Studenac recorded a cash inflow from financing activities of €58.5 million in the year ended 31 December 2022, com-
pared to a cash outflow of €25.1 million for the year ended 31 December 2021. The cash outflow in 2021 related to a €
12.6 million net repayment of loans as well as the €12.5 million payment of leases.

8.2 Net working capital

The assets that make up Studenac’s net working capital are trade receivables and inventories. Liabilities included in Stu-
denac’s net working capital include trade payables. Studenac’s net working capital as a percentage of sales revenue has
remained relatively stable during the year ended 2021 to 2023, while in the eight months ended 31 August 2024, there
was an increase in negative net working capital, which is a natural seasonality effect. This reflects the receipt of sales with
bills to suppliers being settled following the summer season. This is supported by a pool of trade financing in the form
of reverse factoring. Net working capital as a percentage of sales revenue was (19.0)%, (7.1)%, (6.8)% and (7.0)% for the
eight months ended 31 August 2024 and the years ended 31 December 2023, 2022 and 2021, respectively.

The following table sets forth a breakdown of net working capital and the calculation of net working capital as a per-
centage of sales revenue as at 31 August 2024 and 31 December 2023, 2022 and 2021:

As at 31 December

As at 31
August 2024 2023 2022 2021
(€ millions, except where otherwise indicated)
(Unaudited)
Trade receivables 121 21.7 13.0 9.9
Inventories 76.0 61.1 47.4 28.5
Trade payables (193.6) (129.9) (94.3) (59.8)
Net working capital (105.5) (47.3) (34.0) (21.6)
Sales revenue 556.5 668.1 502.5 309.5
Net working capital as a percentage of sales revenue (19.0)% (7.1)% (6.8)% (7.0)%

8.3. Borrowings

On 26 July 2018, Studenac Croatia, as original borrower and original guarantor, entered into the Facilities Agreement
with Bank Pekao as mandated lead arranger, lender, hedge counterparty, agent and security agent, the EBRD as lend-
er and certain other parties. On 3 August 2018, these parties entered into the Intercreditor Agreement. Pursuant to
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these agreements, loan facilities were provided for the financing of the acquisition of Studenac Croatia in 2018. The
facilities were later pushed down to the level of Studenac Croatia. Studenac Croatia has also drawn on the facilities to
finance acquisitions that it made during 2022 and 2023. For further detail of the facilities, see “Business—15.1 Material
Contracts—15.1.1 Material Financing Agreements”. As at 31 August 2024, the aggregate amount outstanding under
these facilities was €205.7 million. The Facilities Agreement contains a covenant that requires that the ratio of total
net debt to adjusted EBITDA (each defined in the Facilities Agreement) should not exceed 4.5x up to and including 31
December 2022, 3.75x from but not including 31 December 2022 up to and including 31 March 2025, 3.25x from but
not including 31 March 2025 up to and including 31 March 2026 and 3.0x thereafter (in each case based on IFRS, with
the calculation of EBITDA being subject to certain adjustments, including synergies from acquisitions). The Facilities
Agreement also contains a covenant that the ratio of cashflow to debt service (each as defined in the Facilities Agree-
ment) must not fall below 1.3x. As at 30 June 2024, this ratio was equal to 1.73x.

Studenac Croatia also has at its disposal a revolving credit facility provided by ZABA. In addition, it has a reverse fac-
toring arrangement with ZABA and a reverse factoring arrangement with OTP which are utilised by Studenac Croatia’s
domestic merchandise suppliers. As at 31 August 2024, EUR 0.9 million was outstanding under the revolving credit fa-
cility. On 14 November 2024, Studenac Croatia signed an annex to the Revolving Credit Facility Agreement with ZABA,
increasing the amount of the revolving facility to EUR 23,600,000 and an annex to the ZABA Reverse Factoring Agree-
ment, increasing the amount available thereunder to EUR 29,500,000 and the number of payment days to 100 days.

The following table sets forth the details of Studenac’s borrowings as at 31 August 2024 and 31 December 2023, 2022
and 2021:

As at 31 December

As at 31 August 2024 2023 2022 2021
Principal Interest Principal Interest Principal Interest Principal Interest
amount rate amount rate amount rate amount rate
(€ millions) (%) (€ millions) (%) (€ millions) (%) (€ millions) (%)
Bank Pekao S.A. and EBRD 205.7 3m 171.6 6.18% 120.0 2.93% 67.6 3.44%
EURIBOR +
margin
Zagrebacka Banka d.d. (ZABA) 0.9 3m 15.6 5.06% 15.6  1.95-2.40% 3.3 2.34%
EURIBOR +
margin
Individual person - Igor - - 0.5 12.00% - - - -
Bodrozi¢
Raiffeisen Leasing d.o.o. 0.0 - 0.0 - - - - -
Total 206.6 187.7 135.6 71.0

Source: Company.
Most loans bear variable interest based on 3-month EURIBOR. The rates indicated in the table above are rates at year end.

Studenac intends to continue to generate strong cash flows and achieve high Operating Cash Conversion. Studenac had
Operating Cash Conversion of 118.2% in 2023 and 163.3% for the eight months ended 31 August 2024. This reflects the
impact of seasonality in Studenac. Studenac plans to deploy this cash to continue to pursue acquisition opportunities and
open stores organically, as well as to decrease its Net Debt/Post-IFRS 16 Adjusted EBITDA ratio, which stood at 3.3x as at 31
August 2024 (based on Post-IFRS Adjusted EBITDA on a last twelve month basis) (or 3.1x on a pro forma basis (reflecting the
results reported by targets acquired during or after the eight months ended 31 August 2024 for the entire period, i.e. from
1 January 2024 on a Adjusted EBITDA last twelve month basis) and 4.2x as at 31 December 2023 (or 3.9x on a pro forma
basis (reflecting the results reported by targets acquired during the year ended 31 December 2023 for the entire period, i.e.
from 1 January 2023). As additional EBITDA flows through from the expansion, the Management expects that Studenac’s
leverage will decrease, and it is targeting a reduction in its Net Debt/Post-IFRS 16 Adjusted EBITDA ratio to below 2.5x as
at 31 December 2025 (Net Debt/Pre-IFRS 16 Adjusted EBITDA ratio of 1.5x) and to below 1.5x as at 31 December 2026 (Net
Debt/Pre-IFRS 16 Adjusted EBITDA ratio of 0.5x). As adjusted for the proceeds of the Offering received by the Issuer, the as
adjusted Net Debt/Post-IFRS 16 Adjusted EBITDA ratio and the as adjusted Net Debt/Pre-IFRS 16 Adjusted EBITDA ratio was
2.2x and 0.8x, respectively, as at 31 August 2024. Studenac is targeting a net debt free Net Debt/Post-IFRS 16 Adjusted EBIT-
DA ratio by the end of 2028. Please see also “Business — 15 Material Contracts — 15.1 Material Financing Agreements".

8.4. Capital expenditure

Studenac incurs capital expenditures primarily in connection with acquisitions, new store openings and the reno-
vation of its store network. The table below sets forth a breakdown of Studenac’s capital expenditure for the eight
months ended 31 August 2024 and 2023 and the years ended 31 December 2023, 2022 and 2021:
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Eight months ended

31 August Year ended 31 December
2024 2023 2023 2022 2021
(€ millions)

(Unaudited) (Audited)
Acquisition of property, plant and equipment and
intangible assets 31.8 19.3 373 216 13.7
Deferred payments - acquisition of subsidiaries™ 18.2 10.6 123 - 4.8
Acquisition of subsidiaries, net of cash 35.8 134 49.9 70.5 34
Total capital expenditure 85.8 43.3 99.5 92.1 21.9

Note:
(1) Relates to certain arrangements in relation to acquisitions of target companies.

Studenac’s project and expansion capital expenditure as a percentage of sales revenue was 5.7 %, 4.1%, 5.6%, 4.3%
and 4.4% for the eight months ended 31 August 2024 and 2023 and the years ended 31 December 2023, 2022 and
2021, respectively. Its mergers and acquisition capital expenditure as a percentage of sales revenue was 9.7%, 5.2%,
9.3%, 14.0% and 2.6% for the eight months ended 31 August 2024 and 2023 and the years ended 31 December 2023,
2022 and 2021, respectively.

The following table sets out a breakdown of Studenac’s project and expansion capital expenditure as a percentage of
sales revenue and mergers and acquisition capital expenditure as a percentage of sales revenue for the eight months
ended 31 August 2024 and 2023 and the years ended 31 December 2023, 2022 and 2021:

Eight months ended

31 August Year ended 31 December
2024 2023 2023 2022 2021
(€ millions, except where otherwise indicated)

(Unaudited) (Audited)
Acquisition of property, plant and equipment and
intangible assets 31.8 19.3 373 216 13.7
Project and expansion capital expenditure 31.8 19.3 373 21.6 13.7
Sales revenue 556.5 465.1 668.1 502.5 309.5
Project and expansion capital expenditure as
a percentage of sales revenue 5.7% 4.1% 5.6% 4.3% 4.4%
Mergers and acquisition capital expenditure as
a percentage of sales revenue
Acquisition of subsidiaries, net of cash 358 134 49.9 70.5 34
Deferred payments — acquisition of subsidiaries 18.2 10.6 12.3 - 4.8
Mergers and acquisition capital expenditure 54.0 24.0 62.2 70.5 21.9
Sales revenue 556.5 456.1 668.1 502.5 309.5
Mergers and acquisition capital expenditure as
a percentage of sales revenue 9.7% 5.2% 9.3% 14.0% 2.6%

Note:

(1) Relates to certain arrangements in relation to acquisitions of target companies.

9. Quantitative and Qualitative Disclosures About Market Risk
For details of Studenac’s financial risk management, see Note 23 to the Audited Financial Statements.

10. Critical Accounting Policies
For details of critical accounting policies, see Note 3 to the Audited Financial Statements.

11. Off-Balance Sheet Arrangements

Studenac does not have any material off-balance sheet arrangement as at the date of this Prospectus, except for those
indicated in Note 26 to the Audited Financial Statements.
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BUSINESS

1. Overview

Studenac is the fastest growing food retailer in Croatia in terms of revenue over the past five years (source: OC&C
Analysis). It operates proximity stores, meaning that its stores are strategically located close to customers and are tai-
lored to fit the specific needs of the surrounding community as well as the local circumstances (e.g., traffic, tourism).
Studenac’s stores are centred around its“I sitno | bitno” (small and essential) consumer proposition offering customers
quick, quality everyday shopping for all of their daily needs. As at 30 September 2024, Studenac had 1,404 stores,
making it the largest store network in Croatia. This also included 32 stores in Slovenia following its entry into that
market in 2024 through the acquisition of Kea.

Studenac has a unique and single format store portfolio and its stores have a selling space of 111 square metres on
average. Studenac offers a typical range of between 2,000 and 4,000 branded and private label SKUs per store, as well
as a to-go assortment and certain additional services. It appeals to consumers through its offering of daily proximity
shopping, with a comprehensive product range which is focused on customers’ daily needs, including a strong offer-
ing of perishables.

Studenac primarily operates in the Croatian grocery market, which had a total addressable market of €10.2 billion in
2023 which grew at a rate of 8.4% from 2022 to 2023, according to the OC&C Analysis. The two fastest growing major’
segments of the Croatian grocery market in terms of revenue are smaller format stores such as Studenac’s and dis-
counters. These segments are complementary to each other in terms of purchase mission, with customers purchasing
in bulk at discounters while also visiting small format stores for convenience.

Studenac has strength across both residential locations (including high traffic locations in cities), which provide it
with a stable revenue base across all seasons, and tourist-led locations, which allow it to capitalise on Croatia’s status
as a tourism destination. In 2023, Croatia had approximately 21 million tourists (both domestic and foreign) and ap-
proximately 107 million overnights, according to the Croatian National Tourist Board. According to the OC&C Analysis,
Studenac’s market share in Croatia in 2023 was 6.6% based on retail revenue, which represents an increase of 4.1
percentage points from 2018. There is a long tail of independent players holding approximately 18% of the Croatian
grocery market (including traditional grocery retailers and forecourt retailers), which the Management believes pro-
vides a base for further growth in market share.

Studenac was acquired by Polish Enterprise Funds SCA acting for compartment (subfund) PEF VIII in August 2018.
Led by the new management that joined shortly after acquisition, Studenac has undergone a transformation from
a family-owned business to a results-oriented professional organisation. It has been growing rapidly, both organically
and through acquisitions since the time of its acquisition. In the period from 2018 to 30 September 2024, Studenac
opened 491 new stores and acquired 725 stores. The following chart depicts Studenac’s store footprint, distinguishing
between stores that it owned in 2018 at the time of the PEF acquisition and stores added organically and through
acquisitions since that time:
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" Forecourt retailers not taken into account due to insignificant share in the market (3%).
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The Management believes that Studenac is well positioned for further growth in Croatia. According to the OC&C Anal-
ysis, there are an estimated 3,200 white space locations suitable for the Studenac format across Croatia. Acquisitions
of smaller market players have been one of the key growth avenues for Studenac. Studenac has proven experience in
acquiring and successfully integrating other retail networks and plans to continue growing via intensive acquisitions.
In Croatia alone, the Management has identified over 2,000 stores which fit its acquisition criteria.

The Management also believes that Studenac’s store format is suitable for expansion into foreign markets. For exam-
ple, it entered the Slovenian market, which has certain similarities and favourable market characteristics to Croatia.
The Management believes that Studenac’s store format is well tailored to the Slovenian market and Slovenian and
Croatian consumers’ tastes and habits are similar. The OC&C Analysis has identified an estimated 700 white space
locations suitable for the Studenac format across Slovenia.

Studenac recently entered the Slovenian market through its acquisition of Kea, providing it with a foothold in the €5.9
billion Slovenian grocery market (based on 2023 data included in the OC&C Analysis). The grocery spend in Slovenia
was €2.8 thousand per capita in 2023, which is approximately 4% higher than in Croatia. Slovenia’s real disposable in-
come per capita is €17 thousand (based on 2022 data), the highest in the CEE region, making it a more affluent market
than in Croatia. The Slovenian grocery market is dominated by big box retailers, with the market share of discounters,
supermarkets and hypermarkets standing at 74%. The convenience and small grocery segments are relatively unde-
veloped, with 18% of the market, with other types of channels having a market share of 8% (based on 2023 data).

In total, Studenac intends to add approximately 1,000 stores organically and approximately 1,200 stores through ac-
quisitions across Croatia and Slovenia from the end of 2023 to reach 3,400 stores by the end of 2028.

Studenac has a data-driven approval process for new locations supported by a sophisticated location assessment
tool, which makes automated recommendations for site evaluation and uses machine learning to better identify suit-
able new locations. This tool makes the roll-out of new stores much quicker and more efficient for Studenac.

Studenac is focused on driving efficiency and profitability, including through digital tools used across strategic areas
of the business. Digitalisation and innovation are firmly embedded across the organisation, supported by an in-house
Centre of Excellence, Studenac Digital. The Management believes that new solutions, such as advanced analytics tools
in the areas of pricing and promotions provide a competitive advantage in the local market.

Studenac is in the process of transforming and centralising its logistics structure to support its further growth and
improve profitability. Studenac plans to double the share of centralised deliveries from 33% in 2023 to 65% in 2028,
driving efficiencies and profitability, including through the ability to negotiate better terms with suppliers.

Studenacis run by a management team comprising a mix of foreign industry experts with experience across many other
food retailers, as well as experienced local managers with knowledge of the retail industry and the Croatian market.

For the year ended 31 December 2023, Studenac had sales revenue of €668.1 million and post-IFRS 16 Adjusted
EBITDA of €65.9 million, which reflected a post-IFRS 16 Adjusted EBITDA margin of 9.9%. Studenac’s profit for the year
ended 31 December 2023 amounted to €1.3 million. For the eight months ended 31 August 2024, Studenac had sales
revenue of €556.5 million and Post-IFRS 16 Adjusted EBITDA of €66.9 million, which reflected a Post-IFRS 16 Adjusted
EBITDA margin of 12.0%. Studenac’s profit for the eight months ended 31 August 2024 was €16.3 million.

Pro forma sales revenue and pro forma Post-IFRS 16 Adjusted EBITDA for the year ended 31 December 2023 (sales rev-
enue or Post-IFRS 16 Adjusted EBITDA, as the case may be, reflecting the results reported by targets acquired during
2023 for the entire year, i.e. from 1 January 2023) were €702 million and €70.7 million, respectively. Pro forma sales
revenue and pro forma Post-IFRS 16 Adjusted EBITDA for the eight months ended 31 August 2024 (sales revenue or
Post-IFRS 16 Adjusted EBITDA, as the case may be, reflecting the results reported by targets acquired during or after
the eight months ended 31 August 2024 for the entire period, i.e. from 1 January 2024) were €608.8 million and €72.1
million, respectively. Pro forma profit for the year ended 31 December 2023 and the eight months ended 31 August
2024 was €5.2 million and €20.3 million, re