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1. SUMMARY OF THE PROSPECTUS

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

“not applicable”.

Section A - Introduction and Warnings

A.1 Warnings

A.2 Information regarding
the subsequent use of
the Prospectus

Section B - Issuer

B.1 Legal and commercial
name

B.2 Domicile, legal form,
legislation under which
the issuer operates,
country of
incorporation

B.3 Current operations
and principal business
activities and principal
markets in which the
issuer competes

This summary should be read as an introduction to this prospectus (the
“Prospectus”).

An investor should base any decision to invest in the securities described herein on
the review of the Prospectus as a whole.

In case a claim relating to the information contained in the Prospectus is brought
before a court, the plaintiff investor might, under the national legislation of the
member states of the European Economic Area (the “EEA”), have to bear the costs
of translating the Prospectus before the legal proceedings are initiated.

Civil liability attaches only to those persons who have tabled the summary including
any translation thereof, but only if the summary is misleading, inaccurate or
inconsistent when read together with the other parts of this Prospectus, or it does not
provide, when read together with the other parts of this Prospectus, key information
in order to aid investors when considering whether to invest in the ordinary bearer
shares in the share capital of Shop Apotheke Europe N.V., each with a nominal value
of €0.02 (the “Shares”).

Shop Apotheke Europe N.V., Venlo, the Netherlands (the “Company” or the

“Issuer”, and, together with its consolidated subsidiaries, the “Group”, “we”, “us”,
“our” or “our Group”), assumes responsibility for the content of this summary.

Not applicable. Consent of the Company regarding the use of the Prospectus for a
subsequent release or final placement of the Shares by financial intermediaries has
not been granted.

The Company’s legal name is “Shop Apotheke Europe N.V.” The Group currently
operates primarily under the commercial names which comprise the different domain
names under which it is active: “shop-apotheke.com”, “shop-apotheke.at”, “shop-
pharmacie.fr”, “shop-pharmacie.be” as well as “farmaline.nl”, “farmaline.be”,
“farmaline.es” and “farmaline.it”, ‘“vitazita.at”, “vitazita.fr”, “vitazita.nl”,

LEIT

“vitazita.be”, “vitazita.es” and “‘vitazita.it”.

The Company has its corporate seat (statutaire zetel) in Venlo, the Netherlands, and its
registered business address at Dirk Hartogweg 14, 5928 LV Venlo, the Netherlands, and
is registered with the trade register of the Chamber of Commerce (Kamer van
Koophandel) (the “Trade Register”) under number 63986981. The Company is a public
company with limited liability (naamloze vennootschap) incorporated in the Netherlands
and governed by Dutch law.

Overview of our business

We are a pure-play online pharmacy with a business focused on non-prescription,
over-the-counter medications (“OTC Medications”) and beauty and personal care
products that are otherwise almost preferentially distributed through pharmacies,
which we refer to as “Pharmacy-Related BPC Products”. We are currently the
leading pure-play online pharmacy in Germany (source: SEMPORA Study October
2015) — one of the largest OTC Medications and Pharmacy-Related BPC Products
markets in Continental Europe (source: SEMPORA Study June 2016). Our vision is
to create the leading online pharmacy brand focused on OTC Medications and
Pharmacy- Related BPC Products in Continental Europe, where currently no
established pan-European offline or online brand exists. (We define “Continental
Europe” as Germany, France, Italy, Spain, Poland, Romania, the Netherlands,
Belgium, Portugal, the Czech Republic, Hungary, Sweden, Bulgaria, Denmark,
Slovakia, Norway and Austria.)




Since our foundation in 2001, with the launch of the shop-apotheke.com website as
the online platform of a Cologne-based pharmacy, we have continually expanded our
business. In 2010, we took the strategic decision to move our operations from
Cologne to Venlo, the Netherlands, in order to take advantage of the more advanced
Dutch regulatory regime concerning ownership of pharmacies by legal persons and
better access to external markets for our expansion into new Continental European
markets.

Over the last several years, we have extended our geographic reach within
Continental Europe by launching our Austrian website, shop-apotheke.at (April
2012), our French website, shop-pharmacie.fr (March 2015), and our Belgian
website, shop-pharmacie.be (July 2015). With effect as of 14 September 2016, we
acquired the online business of the Belgian pharmacy Farmaline N.V. (the
“Farmaline Business”) (the “Farmaline Acquisition”). With the integration of the
Farmaline Business into our Group, we have expanded our business in one step to a
number of European markets previously targeted by us, including the Netherlands,
Spain and Italy, and have further enhanced our competitive position in Belgium and
France. Through the acquisition of this already existing business, we have
significantly accelerated our Continental European roll out.!

Our annual revenues increased from €55,292 thousand in the year ended
31 December 2013, to €84,671 thousand in the year ended 31 December 2014 and to
€125,578 thousand in the year ended 31 December 2015. In the six-month period
ended 30 June 2016 our revenue amounted to €82,161 thousand (excluding the
Farmaline Business).

In the six-month period ended 30 June 2016, approximately 85.4% of our revenues
were derived from sales of products to customers located in Germany and
approximately 13.6% of our revenues were derived from sales of products to
customers located in Austria, France and Belgium and approximately 1.0% of our
revenue was derived from sales of services, principally to German customers.

Our country-specific websites provide access to a total of approximately 100,000
products, which we believe is substantially in excess of the range of products offered
in most traditional pharmacies, having a local, physical presence, which we refer to
as “Brick-and-Mortar Pharmacies” and which have approximately 10,000
prescription medications, OTC Medications and Pharmacy-Related BPC Products on
average stock at any given time (source: Apotheken Umschau 2012). Prices for OTC
Medications and Pharmacy-Related BPC Products are on average 15% (source:
Stiftung Warentest, 2014)2 and with regard to selected products even up to 46%
lower than the prices of Brick-and-Mortar Pharmacies (source: chip.de, 2015). Our
country-specific online shops, which we continually strive to optimize, provide a
personalized, user-friendly and convenient shopping experience, available 24/7 from
any location and most common devices. We further support our customers’ shopping
experience by providing ancillary services such as pharmaceutical advice videos,
instruction videos, automated medication interaction checks and personalized product
recommendations. This allows our customers to make informed decisions about the
products they purchase.

We have strong relationships with most of the leading OTC Medications and
Pharmacy-Related BPC Products manufacturers and suppliers. This allows us to
make attractive offers to our customers, grow additional sources of income (for
instance, by placing brand-specific advertising on our websites). It also facilitates the
negotiations of favorable supply terms, which result in cost advantages in relation to
our competitors.

Across the markets in which we operate, our business is supported by our strong
technological capabilities as well as our centralized logistics, fulfillment and
distribution infrastructure. We have built a proprietary IT platform that we believe to
be robust, secure and highly scalable and which has been designed to support the
continued growth envisaged by our strategy. Our IT platform allows us to leverage
customer information derived from analytic tools to personalize our offering and
pharmaceutical services. Our logistics, fulfillment and distribution infrastructure in
Venlo supports our centralized taking and handling of orders, warehouse logistics
and distribution operations and is built for making use of economies of scale.

The effects of the Farmaline Acquisition are not included in the historical financial information included in “23. Financial Information”
in this Prospectus.

Representative OTC product basket includes 3 products tested in Germany; shipping costs excluded due to free-shipping above certain
threshold by most mail order pharmacies.




Key Competitive Strengths

The still very low online penetration in the Continental European market for OTC
Medications and Pharmacy-Related BPC Products as well as the absence of leading
online and offline brands in this market and the increasing demand for
pharmaceutical products represent a unique opportunity for our business to gain
traction on our existing platform created over the past 15 years. On this basis we
have built the following competitive strengths:

e  We are focused on a large addressable market which is rapidly shifting online.

e  We have a very strong value proposition for our customers, comprising highly
attractive prices for and a large selection of products (approximately 100,000),
as well as a convenient shopping experience and superior product information,
consultation and pharmaceutical safety.

e  We are a clear market leader in the German OTC Medications and Pharmacy-
Related BPC Products market, and are well-positioned to capture leadership in
Continental Europe.

®  We have achieved excellence in all areas of our operations.

®  We have an attractive financial profile evidenced by relevant key performance
indicators.

e We have a founder-led management team with expert know-how in the
pharmacy and online pharmacy business and a proven track record of
successfully growing our business.

Strategy

Our vision is to create the leading online pharmacy brand in Europe, focused on OTC
Medications and Pharmacy-Related BPC Products. We aim to achieve this objective
by pursuing the following strategies:

e  We aim to further strengthen our market leadership in footprint countries such
as Germany and Austria.

e  We aim to further penetrate our existing markets in Continental Europe and to
further expand our business into new markets.

e We aim to continue to invest in our logistics, fulfillment and distribution
infrastructure and our front-end platform.

e  We aim to develop new revenue streams, by expanding our product range to
include non-Pharmacy-Related BPC Products as well as private-label
Pharmacy-Related BPC Products, and by becoming the advertising platform of
choice for the largest OTC Medications and Pharmacy-Related BPC brands, as
well as a data-analytics provider for the pharmaceutical and the beauty
industries.

Principal Markets

The Continental European pharmacy market, which includes the product categories
on which we focus, namely (i) OTC Medications and (ii) Pharmacy-Related BPC
Products, as well as (iii) prescription medications, has been steadily growing over the
past years. In 2015, the total addressable pharmacy market in Continental Europe
amounted to approximately €184 billion (including Non-Pharmacy-Related BPC
Products in the amount of €31 billion and excluding VAT), whereas the market for
prescription medications amounted to €120 billion (source: SEMPORA Study June
2016). In 2015, the Continental European market for OTC Medications amounted to
approximately €14 billion, while the market for Pharmacy-Related BPC Products
amounted to approximately €19 billion (source: SEMPORA Study June 2016). It is
expected that the OTC Medications and Pharmacy-Related BPC market will grow at
a compound annual growth rate (“CAGR”) of 3.6% in the period 2015 to 2020
(source: SEMPORA Study June 2016).

The online penetration in the market for OTC Medications and Pharmacy-Related
BPC Products is still very low compared to other product categories, such as media
products (35.9%), appliances and electronics (19.6%) or apparel (13.8%) (source:
Euromonitor), due to, in particular, regulatory restrictions on shipping medications
from outside the premises of a pharmacy. The average share of pharmaceuticals




B.4a Most significant recent
trends affecting the
issuer and the industry
in which it operates

purchased online in the overall pharmacy turnover in Continental Europe, excluding
Germany, amounted only to around 2% in 2015 (source: SEMPORA Study June
2016).

Regulatory Environment

Our business is subject to regulatory restrictions with respect to the medicinal and
pharmaceutical aspect of the products we deliver as well as to the e-commerce
aspect.

The EU Directive on the Community Code Relating to Medicinal Products for
Human Use (2001/83/EC) (“Medicinal Products Directive”), recognizes national
legislation of the EU Member States to prohibit sales of prescription-only
medications to the public by means of information society services (i.e., made via
mail-order or online). However, the Medicinal Products Directive does not stipulate
any specific restrictions on mail-order sales of OTC Medications generally or from
one Member State to another and, as a consequence, such sales are in principle
permitted under European law based on the principle of the freedom of movement of
goods. For example in our largest market Germany, the online sale of prescription
medications is allowed, if among other things, the foreign online pharmacy holds a
permission to sell medications online pursuant to the laws of the member state of the
European Union in which it is based and the country of origin is listed on a so-called
list of countries (Ldnderliste) of those member states of the European Union that
have established comparable safety standards to Germany, or if it holds a permit
pursuant to the German Pharmacy Act (Apothekengesetz). The Netherlands are listed
on such list provided, however, that the pharmacy operates a physical local retail
pharmacy in the Netherlands at the same time.

We believe that the factors below have contributed significantly and will contribute
to the development of the market in which we operate, over the recent years:

Aging demographics: the European population has been aging over the last
several decades and this trend is expected to continue in the future, mainly due
to consistently low fertility rates and the progressive ageing of the older
population itself.

®  ncreasing health awareness and trend toward self-medication: higher
educational levels, combined with growing individual interest in personal
health, lead to a growing necessity for direct participation in health care
decisions. Further, the demographic transition toward a more elderly population
requires changes in health policy, including giving individuals a possibility to
assume greater responsibility for their health care needs, which in turn means
increasing their capacity for self-care.

®  The competitive environment: the pharmacy market in Continental Europe is
highly fragmented.

e Trend toward e-commerce consumption: the growth of the online market for
OTC Medications and Pharmacy-Related BPC Products is positively influenced
by the ongoing general shift away from traditional shops toward e-commerce.

®  [ncreasing mobile penetration of the pharmacy market: the increasing online
penetration of the pharmacy market is further strengthened by the rapidly
growing use of mobile devices, such as smartphones or tablets, which allow
customers to conveniently shop anywhere and at any time of the day.

®  Regulatory environment: the regulatory environment, in which we operate is
continuously subject to deregulation.




B.5

B.6

Description of the
Group and the issuer’s
position within the
Group

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

Voting rights

Direct or indirect
control over the issuer
and nature of such
control

The Issuer is the parent entity of the Group. The following chart provides an
overview of the Group as of the date of this Prospectus:

100% 100% 100% 100% 100% 100%

The following table sets forth information with respect to the beneficial ownership of
each holder of Shares, or group of affiliated holders of Shares, who own 3% or more
of the Company’s issued and outstanding share capital as at the date of this
Prospectus.

Immediately prior to

the Offering
Number of

Direct Shareholder Shares Percent

MK Beleggingsmaatschappij Venlo B.V.() ... oo 1,353,405  24.61%
Dr. Hess Verwaltungsgesellschaft mbH® .......................... 570,655 10.38%
Christoph Laubmann............oooiiiiiiiiiiiiiiiiii 541,540 9.85%
Jan Pyttel ..o oo 325,435 5.92%
Michael KShler®M . e 280,000 5.09%
Dr. Ulrich Wandel® ........ ... i 203,770 3.71%
Theresa Holler® ... ... .. i 199,635 3.63%
Vivus Beteiligungen GmbH® ........ ... 196,075 3.57%
Stephan Weber®) ... ... 195,635 3.56%
Frank KOhler ... e 189,575 3.45%
Marc Fischer® ... . 189,385 3.44%
Jens Kuhn ... 165,430 3.01%
Other shareholders® ......... ... i 1,087,910 19.78%
Total ... o 5,498,450 100.00%

(1) MK Beleggingsmaatschappij Venlo B.V. is a company of which 55.9% is held by a member of
the Managing Board, Michael Kohler. In the aggregate, 18.85% of the Shares can be attributed
to Michael Kohler directly and through MK Beleggingsmaatschappij Venlo B.V.

(2) Controlling shareholder with a shareholding of 100% in Dr. Hess Verwaltungsgesellschaft mbH
is Dr. Robert Hess.

(3) Member of our Managing Board.

(4) Controlling shareholder with a shareholding of 100% in Vivus Beteiligungen GmbH is
Dr. Frank Steinhoff.

(5) As of the date of the Prospectus and prior to the Offering Capital Increase (as defined in C.3),
none of the shareholders summarized in this table under “Other shareholders” individually
holds 3% or more in the share capital of the Company.

Each Share carries one vote at the Company’s general meeting. There are no
restrictions on voting rights.

Not applicable (no control).




B.7 Selected key historical
financial information

The financial information contained in the following tables is taken or derived from
our audited combined financial statements as of and for the years ended 31 December
2015, 31 December 2014 and 31 December 2013 (“Annual Financial Statements”)
and our unaudited condensed interim consolidated financial statements as of and for
the six-month period ended 30 June 2016 including the unaudited condensed interim
consolidated financial statements as of and for the six-month period ended 30 June
2015 (“Interim Financial Statements”) and our internal reporting system. The
Annual Financial Statements have been prepared in accordance with International
Financial Reporting Standards as adopted by the EU (“IFRS”). The Interim Financial
Statements have been prepared in accordance with IFRS for interim financial
reporting (IAS 34).

The Annual Financial Statements are the first accounts that have been prepared in
accordance with IFRS and we have applied IFRS 1 — First Time Adoption of
International Financial Reporting Standards in preparing these financial statements.
Since we have not previously prepared financial statements, the financial statements
do not include any IFRS 1 first-time adoption reconciliations. Estimates made by us
in preparing our first IFRS financial statements reflect the facts and circumstances
that existed at the time such estimates were made. Accordingly, the estimates we
have made to prepare these financial statements are consistent with those made in the
historical reporting of financial information as included in the financial statements of
EHS Europe Health Services B.V., from which our business was demerged pursuant
to the series of legal demergers and asset transfers completed in September 2015
pursuant to which the Group was formed (the “Reorganization”). See note 3 to our
Annual Financial Statements.

The financial information with respect to the business activities of the Group is
reflected in the individual legal entities that comprise the Group. The Annual
Financial Statements and the Interim Financial Statements have been derived from
the accounting records of EHS Europe Health Services B.V. until 29 September
2015, and from the accounting records of Shop Apotheke Europe B.V. from
30 September 2015 onward and reflect the cash flows, revenue, expenses, assets and
liabilities of these individual legal entities.

As the Group did not operate as a stand-alone entity before its incorporation on
30 September 2015, our Annual Financial Statements may not be indicative of the
Group’s future performance and do not necessarily reflect what its combined results
of operations, financial position and cash flows would have been had the Group
operated as a separate entity apart from EHS Europe Health Services B.V. during the
periods presented. A number of assumptions have been made for the preparation of
our Annual Financial Statements as explained in the notes to our Annual Financial
Statements. See Note 2 to our Annual Financial Statements.

Where financial data in the following tables is labeled “audited”, this means that it
has been derived from the Annual Financial Statements mentioned above, which are
subject to audit, and not that the individual amounts have been audited. The label
“unaudited” is used in the following tables to indicate financial data that has not been
taken directly from the Annual Financial Statements mentioned above, but rather was
taken from either our Interim Financial Statements or our internal reporting system,
or has been calculated based on such information. This section also includes certain
non-GAAP measures used as key figures by our management to monitor the
performance of the Group. If such non-GAAP measures are not included in the
Annual Financial Statements, they are labeled in the respective tables “unaudited”.
On the other hand, if such non-GAAP measures are included in the Annual Financial
Statements, they are labeled “audited”.

Deloitte Accountants B.V., Flight Forum 1, 5657 DA Eindhoven, The Netherlands,
has audited the Annual Financial Statements and issued an unqualified auditor’s
report thereon. The auditor who signs on behalf of Deloitte Accountants B.V. is a
member of the Royal Netherlands Institute of Chartered Accountants (Koninklijke
Nederlandse Beroepsorganisatie van Accountants). The Annual Financial Statements
and the auditor’s reports thereon, as well as our Interim Financial Statements are
included in this Prospectus starting on page F-1.




Costs of sales

Other income
Selling and distribution
Administrative expense

Result of operations

Finance income
Finance expense
Net finance costs

Result before tax
Income tax expenses
Result for the period

Attributable to:
Owners of the Company

Earnings per Share:

Basic and diluted

The financial information shown in the tables below represents a selection of the
financial information contained in our Annual Financial Statements and our Interim
Financial Statements, unless otherwise noted, and should be read in conjunction with
the Annual Financial Statements and the auditor’s reports thereon, as well as our
Interim Financial Statements, which are included in this Prospectus starting on

page F-1.

Selected Financial Information from the Statements of Profit and Loss

For the six-month period For the year ended
ended 30 June 31 December
2016 2014 2013
(unaudited) (audited)
........................................................... 82,161 84,671 55,292
..................................................... — 65,294 —60,636 —42,545
...................................................... 16,867 18,035 12,747
..................................................... 1,098 928 673
........................................... —19,514 —19,523 —12,448
.......................................... —3,361 —3,488 —2,850
............................................. —-4,910 —4,048 —1,878
.................................................. —-1,310 — 826 —839
................................................. -1,310 — 826 —839
................................................ —6,220 -4,874 2,717
............................................. —4 —161 —113
............................................ —6,224 -5,035 —2,831
......................................... —6,224 —5,035 —2,831
................................................. —-6.22 —5.04 —2.83




Selected Financial Information from the Statements of Financial Position

Assets
Non-current assets:

Property, plant and eqUIPMENt ...........ooiuuuiittieiiiii e
INAn@IbIE ASSELS .. ...ttt

Total NON-CUITENE ASSELS ...ttt ettt ettt et e e et iee e e e iee e et

Current assets:

| S 11 Te) § 1
Pre-ordered StOCK ..ot
Trade and other receivables ............cooiiiiiiiiii i
Oher CUITENT ASSELS ..ttt ettt ettt ettt et et e ettt et ie e iie s
Cash and cash equivalents .............oouiiiiiii e

Total CUITENT ASSELS ...ttt ettt ettt e ettt e ettt e e et e e e e e iee et

Total asSetS . ... ... oo

Equity and liabilities
Capital and reserves:

Business equity!) ... ..ooiii e
EQUILY oot

Total capital and TESETVES . .......eeitit ettt et e e e ee e

Non-current liabilities:

Shareholder Loans ..........oooiiiiieiiiii i e e
Deferred tax lability..........o.ooiiiiiiii i
Other Habilities ..........oiiiiii e e

Total non-current Habilities ............ooiiiiiiiie it

Current liabilities:

Trade and other payables ............ooiiiiii e
Amounts due to related Parties ..........ooviuiiiiiiii it
Other liabilities .......... ..o

Total current Habilities .............oo i

Total equity and liabilities........................iiiii i

As of 30 June As of 31 December
2016 2015 2014 2013
(unaudited) (audited)
(€, thousands)

2,392 2,417 1,773 1,872
13,892 13,616 12,384 11,643
16,284 16,033 14,157 13,515
10,304 10,412 4,592 2,942

4,356 5,653 5,531 5,405

6,150 4,100 2,940 2,612

1,990 3,046 1,992 1,155
10,458 3,529 297 92
33,258 26,739 15,352 12,206
49,542 42,772 29,509 25,721

— — 20,056 18,080

6,240 2,459 - -

6,240 2,459 20,056 18,080
19,715 19,002 - -

2,568 2,564 563 447

3,000 3,000 — -
25,283 24,566 563 447
12,952 8,638 7,625 6,122

1,419 3,202 — -

3,648 3,906 1,265 1,072
18,019 15,747 8,890 7,194
49,542 42,772 29,509 25,721

(1) Because the separate legal entities that comprise the Group were not held by a single legal entity prior to the incorporation of the legal
structure, business equity is shown in lieu of shareholders’ equity in the statement of financial position as of 31 December 2014 and
31 December 2013. Business equity represents the cumulative net investment by EHS Europe Health Services B.V. in the Group
through 29 September 2015. The impact of transactions between the Group and EHS Europe Health Services B.V. that were not

historically settled in cash is also included in business equity.




Selected Financial Information from the Statements of Cash Flows

For the six-month

period ended For the year ended
30 June 31 December
2016 2015 2015 2014 2013
(unaudited) (audited)
(€, thousands)
Cash flow from operating activities
Operating TeSULL. .. ....uttt ettt e —4910 —3,145 —8.819 —4,048 —1,878
Adjustments for:
Depreciation and amortization of non-current assets ................... 1,489 964 2,166 1,656 1,126
Operating result adjusted for depreciation and amortization ........... —-3421 -—2,180 —6,653 —2,392 —752
Movements in working capital:
(Increase)/decrease in trade and other receivables ................... —994 657 —2213 —1,165 —643
(Increase)/decrease in INVENLOTY .........eeeeeeriiniiiiieeeeennnnnnns 108 —1,647 —5,820 —1,650 50
(Increase)/decrease in pre-ordered stock .................coiiiil 1,297 - 176 —121 - 126 -91
Increase/(decrease) in Provisions ...........c..oovvviiiieiieennnnnnn. - 3 —-95 —46 334
Increase/(decrease) in trade and other payables...................... 4,056 —736 2,921 1,696 —3,140
Increase/(decrease) in amounts due to related parties ............... —1,784 - 3,202 - -
Total movements in working capital ...................ooooil. 2,683 —1,900 —2,126 —1,291 —3,490
Cash generated from Operations ...............eevvuiiiieeeeeiininnneeen.. -738 —4,080 —8,779 —3,683 —4,242
Net cash (used in)/generated by operating activities ................... =738 —4,080 —8,779 —3,683 —4,242
Cash flow from investing activities
Investment for property, plant and equipment.................ccovviunnnn —376 =759 —1,313 —477  —1,002
Investment for intangible assets ............uiiiiiiiiiiii e —1,364 -987 —2,737 —1,820 —3,539
Investment for acquiSitions............ooeoiiiiiiiiiiiii i - - - - — 864
Net cash (used in)/generated by investing activities.................... -1,740 —-1,746 —4,050 —2,297 —5,405
Cash flow from financing activities
Interest Paid .. ....eeneeie it —597 —497 —950 — 826 —839
Business financing............cooooiiiiiiiiiii i - - - 7,011 10,578
Additional financing from related parties................ccoovviiiinna.... - 6,365 14,011 - -
Deposits from related parties .............coooeiiiiiiiiiiiiiii .. - - 3,000 - -
Capital INCTEASE ..ottt ettt e e ettt e 10,005 - - - -
Net cash (used in)/generated by financing activities ................... 9,408 5,868 16,061 6,185 9,739
Net increase/(decrease) in cash and cash equivalents .................. 6,929 43 3,232 205 92
Cash and cash equivalents at the beginning of the year ................... 3,529 297 297 92 -
Cash and cash equivalents at the end of the year .......................... 10,458 340 3,529 297 92




Significant changes to
the issuer’s financial
condition and
operating results
during and subsequent
to the period covered
by the historical key
financial information

Results of Operations

The following significant changes in the Company’s results of operations occurred in
the six-month periods ended 30 June 2016 and 30 June 2015, and in the years ended
31 December 2015, 31 December 2014 and 31 December 2013:

Six-month periods ended 30 June 2016 and 30 June 2015

Our revenue for the six-month period ended 30 June 2016 was €82,161 thousand, a
€21,632 thousand, or 35.7%, increase compared to €60,529 thousand for the six-
month period ended 30 June 2015. The increase was principally the result of
profitable sales growth in our German core market and strong international sales
growth.

Our result for the six-month period ended 30 June 2016 was a net loss of
€6,224 thousand, a €2,293 thousand, or 58.3%, increase compared to a net loss of
€3,931 thousand for the six-month period ended 30 June 2015. The increase was
principally the result of higher selling and distribution costs due to strong
international sales growth and TV advertising campaigns in Germany and Austria.

Years ended 31 December 2015 and 31 December 2014

Our revenue for the year ended 31 December 2015 was €125,578 thousand, a
€40,907 thousand, or 48.3%, increase, compared to €84,671 thousand for the year
ended 31 December 2014. The increase was principally the result of strong sales
growth in Germany and Austria, resulting from the introduction of more competitive
pricing, our increased product offering, and an increased Share of Repeat orders.

Our result for the year ended 31 December 2015 was a net loss of €10,548 thousand,
a €5,513 thousand, or 109.5%, increase, compared to a net loss of €5,035 thousand
for the year ended 31 December 2014, reflecting costs associated with acquiring new
customers and one-off costs related to the Reorganization and the Offering (as
defined in E.3).

Years ended 31 December 2014 and 31 December 2013

Our revenue for the year ended 31 December 2014 was €84,671 thousand, a €29,379
thousand, or 53.1%, increase compared to €55,292 thousand for the year ended
31 December 2013. The increase was principally result of a substantial increase in
sales in Germany and an increase in sales in Austria, where we increased our product
range.

Our result for the year ended 31 December 2014 was a net loss of €5,035 thousand, a
€2,204 thousand, or 77.9%, increase compared to a net loss of €2,831 thousand for
the year ended 31 December 2013, mainly reflecting increased marketing expenses
related to higher sales in the period and an increase in marketing expenses related
principally to TV advertising and increased IT-related costs, operations overhead
costs and facility expenses to prepare for future expansion, as well as the other
factors mentioned below.

-10 -




Segment information

The following table shows certain data by operating segment for the six-month
period ended 30 June 2016 and 30 June 2015, as well as for the years ended
31 December 2015, 31 December 2014 and 31 December 2013.

For the six-month

period ended For the year ended
30 June 31 December
2016 2015 2015 2014 2013
(unaudited) (audited)
(€, thousands)

Revenue
Germany® ... ... 70,174 56,604 115,660 80,968 54,278
International® 11,152 2,909 8,425 2,180 893
Germany Services® 1,976 1,468 3,398 2,198 121
Eliminations® .....................ooooeal —1,141 —452 —1,905 —-675 -
Total revenue .............................. 82,161 60,529 125,578 84,671 55,292

Segment EBITDA (excluding

administrative expense)®
GermMAaNY .....oouveeeiiiieaiieeaieeanne. 1,340 25 841 462 1,902
International ................ooooiiin —2,099 -—547 —-2269 -217 —52
Germany Services 474 544 1,194 594 —42

Combined segment EBITDA (excluding
administrative expense)© .............. —284 22 —234 839 1,808

(1) Germany includes principally OTC Medications and Pharmacy-Related BPC Products sold to
individual customers located in the German market.

(2) International includes only OTC Medications and Pharmacy-Related BPC Products sold to
individual customers located in the Austrian, French and Belgian markets.

(3) Germany Services includes the webshop services of Xsite GmbH delivered principally to
German customers.

(4) Eliminations relates to German intercompany sales by Xsite GmbH.

(5) We define “segment EBITDA” as EBIT for each segment before depreciation and amortization
expenses and administrative expense. “Administrative expense” relates to corporate overhead
costs relating to IT, finance and management and excludes depreciation and amortization. See
our Annual Financial Statements and our Interim Financial Statements and, in particular, notes 6
and 10 to our Annual Financial Statements. Segment EBITDA is not a recognized term under
IFRS and does not purport to be an alternative to data from our statement of profit and loss
prepared in accordance with IFRS. There is no uniform definition of segment EBITDA, which
means that segment EBITDA shown by other companies may not necessarily be comparable
with segment EBITDA presented above.

(6) We define “combined segment “EBITDA” as the total segment EBITDA for our operating
segments. There is no uniform definition of combined segment EBITDA, which means that
combined segment EBITDA shown by other companies may not necessarily be comparable with
combined segment EBITDA presented above.

Key performance indicators

We regularly review the following key performance indicators to evaluate our
business, measure our performance, identify trends and make strategic decisions.

For the six-month

period ended For the year ended
30 June 31 December
Key performance indicator® 2016 2015 2015 2014
(unaudited)
Site Visits@ (thousands) ............covveeeieiiia.. 17,516 12,316 25,496 19,016

Mobile Visits® (thousands)
Share of Mobile Visits® (%)

7,209 4210 8947 5,564
41.2 342 35.1 29.3

Number of Orders® (thousands) ................... 1,841 1,350 2,801 1,945
Share of Repeat Orders©® (%) ..............ccee.... 74.1 71.3 72.9 67.9
Return Rate™ (%) .....cooeiiiiiii i, 0.7 0.7 0.7 0.8
Active Customers® (thousands).................... 1,472 1,120 1,267 968
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Key performance 30 Jun 31 Mar 31 Dec 30 Sep 30 Jun 31 Mar 31 Dec 30 Sep 30 Jun 31 Mar
indicator® 2016 2016 2015 2015 2015 2015 2014 2014 2014 2014

Site Visits®

(thousands) ..... 9,086 8,430 7,080 6,101 6,037 6,279 4,886 4,530 4,639 4,962
Mobile Visits®

(thousands) ..... 3,920 3,280 2,726 2,011 2,001 2,209 1,514 1,309 1,374 1,367
Share of Mobile

Visits® (%) ..... 43.1 39.0 385 330 33.1 352 310 289 296 276
Number of

Orders®

(thousands) ..... 923 918 775 677 668 682 545 477 440 482
Share of Repeat

Orders® (%).... 73.5 747 745 744 715 71.1 712 694 68.6 62.1
Return Rate™

(C7) PR 0.7 0.7 0.7 0.7 0.7 0.6 0.7 0.8 0.9 0.9
Active

Customers®

(thousands) ..... 1,472 1,361 1,267 1,181 1,120 1,033 968 907 838 778

(1) All data have been derived from the Company’s internal reporting systems and are unaudited.

(2) In accordance with the standard definition of the ECONDA Solution for Unique Site Visits we
define “Site Visits” as an interaction of a visitor on our website. A visit is considered terminated
when the visitor leaves the browser instance or has not interacted with the page for more than
30 minutes.

(3) We define “Mobile Visits” as Site Visits originating from tablets and smartphones as well as
other non-desktop computer based means of visiting our sites, such as smart TVs.

(4) We define “Share of Mobile Visits” as the Mobile Visit as a percentage of Site Visits.

(5) We define “Number of Orders” as the number of customer orders containing at least one
product, placed during the measurement period.

(6) We define “Share of Repeat Orders” as the percentage of total orders billed during the
measurement period that are not the initial order bill to the customer.

(7) We define “Return Rate” as the percentage of billed orders that incorporated a return or
reclamation of total billed orders in a given time period.

(8) We define “Active Customers” as unique customers who have placed at least one order in the
12 preceding months.

Non-GAAP Measures

In this Prospectus we present certain non-GAAP measures used by our management
as financial measures to monitor the performance of the Group or which management
regards as being useful for investors. These figures are not recognized measures
under IFRS and should, for this reason, not be considered as an alternative to the
applicable GAAP measures. None of these non-GAAP measures have been subject to
audit, except for the segment EBITDA included in the segment information of the
Annual Financial Statements.

We have provided these non-GAAP measures and other information because we
believe they provide investors with additional information to measure the operating
performance of our business activities. Our use of non-GAAP measures may vary
from the use of other companies in our industry. The measures we use should not be
considered as an alternative to revenue, results of operations, result for the period or
any other performance measure derived in accordance with IFRS. Nor should these
measures be considered as an alternative to net cash used in/generated by operating
activities as measure of liquidity.

The non-GAAP measures have limitations as analytical tools and should not be
considered in isolation or as substitutes for analysis of our results as reported under
IFRS. They may exclude or include amounts that are included or excluded, as
applicable, in the calculation of the most directly comparable GAAP measures in
accordance with IFRS. Their usefulness is therefore subject to limitations, which are
described below. The non-GAAP measures should be considered in conjunction with
our Annual Financial Statements and our Interim Financial Statements, interim
combined financial statements and annual financial statements, respectively,
prepared in accordance with IFRS and the respective notes thereto. The following
discussion provides definitions of non-GAAP measures, information regarding the
usefulness of non-GAAP measures and, where appropriate, a reconciliation of non-
GAAP measures to their most directly comparable GAAP measures.

We define “EBIT” (earnings before interest and taxes) as our result for the period
before financial result (i.e., finance income plus finance expense) and income tax
expenses. We define “EBITDA” as EBIT before depreciation and amortization
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expenses. We define “segment EBITDA” as EBIT for each segment before
depreciation and amortization expenses and administrative expense. We define
“combined segment EBITDA” as the total segment EBITDA for our operating
segments. We define “adjusted EBITDA” as EBITDA before certain one-off costs
related to the Reorganization and the Offering.

We disclose EBIT, EBITDA, adjusted EBITDA, segment EBITDA and combined
segment EBITDA as supplemental non-GAAP measures, as we believe they are
meaningful measures to evaluate the performance of our business activities over
time. We understand that these measures are broadly used by analysts, rating
agencies and investors in assessing our performance.

The following table shows a reconciliation of our result for the period to EBIT,
EBITDA, adjusted EBITDA and combined segment EBITDA for the years ended
31 December 2015, 31 December 2014 and 31 December 2013 and the six-month
periods ended 30 June 2016 and 30 June 2015.

For the six-month
period ended For the year ended
30 June 31 December

2016 2015 2015 2014 2013

(audited, except as otherwise
(unaudited) indicated)
(€, thousands)

Combined segment EBITDA
(excluding administrative

expense)D) ... —284 22 —234 839 1,808
Administrative expense® ............. —-3,137 —2,202 —-6,419 —3,232 —2,560
EBITDA® ..., -3421 —-2,180 —6,653 —2,392 752
Adjustments (unaudited)® ............ 214 148 1,339 - -
Adjusted EBITDA (unaudited) ..... -3,207 —-2,032 -—5254 —-2,392 752
Depreciation and amortization ........ — 1,489 —-964 —2,166 —1,656 —1,126
Result from operations (EBIT)® ... —4,910 —3,145 -8,819 —4,048 —1,878
Finance costs:

Finance income ..................... - 394 593 - -

Finance expense .................... -1,310 —1,157 —2275 —826 —839
Net finance costs ...........coovvunn... -1310 —-763 —1,682 —826 —839
Income tax expenses .................. —4 —24 —-47  —-161 —113
Result for the period ................. -6,224 —-3931 —-10,548 —5,035 —2,831

(1) We define “combined segment EBITDA” as the total segment EBITDA for our operating
segments. We define “segment EBITDA” as EBIT for each segment before depreciation and
amortization expenses and administrative expense. Combined segment EBITDA and segment
EBITA are not recognized terms under IFRS and do not purport to be an alternative to data from
our statements of profit and loss prepared in accordance with IFRS. There is no uniform
definition of combined segment EBITDA (which means that combined segment EBITDA
shown by other companies may not necessarily be comparable with combined segment EBITDA
presented above.

(2) “Administrative expense” relates to corporate overhead costs relating to IT, finance and
management and excludes depreciation and amortization. See our Annual Financial Statements
and our Interim Financial Statements and, in particular, notes 6 and 10 to our Annual Financial
Statements.

(3) EBITDA represents EBIT before depreciation and amortization expenses. EBITDA is not a
recognized term under IFRS and does not purport to be an alternative to data from our statement
of profit and loss prepared in accordance with IFRS. There is no uniform definition of EBITDA,
which means that EBITDA shown by other companies may not necessarily be comparable
EBITDA presented above.

(4) “Adjustments” in 2015 comprise one-off costs related to the Reorganization and the Offering.

(5) EBIT represents our result for the period before income tax expenses and net finance costs.
EBIT is not a recognized term under IFRS and does not purport to be an alternative to data from
our statement of profit and loss prepared in accordance with IFRS. There is no uniform
definition of EBIT, which means that EBIT shown by other companies may not necessarily be
comparable with EBIT presented above.

Recent Developments

The overall development of the first eight months of 2016 reflects a shift toward
profitable growth in our core market Germany and is in line with management’s
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expectations: our revenue for the six-month period ended 30 June 2016 was €82,161
thousand, compared to €60,529 thousand in the first six months 2015. For the second
quarter of 2016, Germany achieved positive EBITDA after allocation of
administrative expense in proportion to generated revenues. Since the integration of
the Farmaline Business into our Group has only been accomplished very shortly prior
to the publication of this Prospectus, we cannot make any statement as to the realized
positive effects expected through the Farmaline Acquisition, but expect it to improve
our competitive position significantly.

Not applicable. No pro-forma financial information has been prepared by the
Company.

Not applicable. No profit forecast or estimate has been published.

Not applicable. The audit reports on the historical financial information included in
this Prospectus have been issued without qualifications.

Not applicable. Our working capital is, in the Group’s opinion, sufficient for the
Group’s present requirements, namely, for at least the next twelve months following
the date of this Prospectus.

The Shares are ordinary bearer shares in the share capital of the Company, each with
a nominal value of €0.02 and full dividend rights as from 1 January 2016.

International Securities Identification Number (ISIN): NL0012044747.
German Securities Code (Wertpapierkennnummer, WKN): A2AR94.
Trading Symbol: SAE.

Euro.

As of the date of the Prospectus, the issued share capital of the Company amounts to
€109,969, divided into 5,498,450 Shares in bearer form with a nominal value of
€0.02 each. All Shares issued as of the date of this Prospectus are, and all Shares that
will be issued prior to the commencement of trading will be, fully paid up.

In connection with and for the purposes of the Offering, it is expected that the
Company will issue up to 3,571,428 New Shares. On 28 September 2016, the
managing board of the Company (the “Managing Board”), with the prior approval
of the supervisory board of the Company (the “Supervisory Board”), resolved to
issue such number of New Shares as necessary to complete the Offering and to
exclude the pre-emptive rights to which the current Shareholders may be entitled in
connection with the issuance of these Shares (the “Offering Capital Increase”). It is
expected that the Offering Capital Increase will become effective on 11 October
2016. Upon the Offering Capital Increase becoming effective, the Company’s issued
and outstanding share capital will amount to up to €181,397.56 and be divided into
up to 9,069,878 Shares, with a nominal value of €0.02 each.

As of the date of this Prospectus, each Share represents a nominal value of €0.02 in
the share capital of the Company.

Each Share confers the right to cast one vote in the general meeting of the Company
(the “General Meeting”). There are no voting restrictions, other than that the
Company has no voting rights on the Shares that it or its subsidiary companies owns,
if any. The Shares will be eligible for any dividends which the Company may declare
on Shares as from 1 January 2016.

Each holder of the Shares has a pre-emptive right in proportion to the aggregate
nominal value of its shareholding upon the issue of New Shares. Exceptions to this
pre-emptive right include the issue of New Shares: (i) against payment in kind
(contribution other than in cash), (ii) to employees of the Company or another
member of its Group and (iii) to persons exercising a previously-granted right to
subscribe for Shares. These pre-emptive rights also apply in case of granting of rights
to subscribe for Shares.
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Subject to the approval of the Supervisory Board of the Company, the Managing
Board is authorized to limit or exclude the pre-emptive rights to which shareholders
are entitled if and to the extent that the General Meeting has authorized the Managing
Board for this purpose, and only if the Managing Board at that time is also authorized
to issue Shares.

On 28 September 2016, the General Meeting has resolved to designate the Managing
Board, with the prior approval of the Supervisory Board, as the competent body to
issue or grant rights to subscribe for New Shares for a period of 18 months with
effect as of 28 September 2016. In its resolution, the General Meeting has resolved to
restrict the competency of the Managing Board as regards the issue of Shares and the
granting of rights to subscribe for Shares up to a maximum of 65% of the total issued
and outstanding share capital of the Company at the time of the issue and/or grant.

The Offer Shares (as defined below) to be offered pursuant to the Offering will be
freely transferable. However, the offer of the Offer Shares to persons resident in, or
who are citizens of, a particular jurisdiction may be affected by the laws of that
jurisdiction.

The Company will apply for admission of the Shares to trading on the regulated
market segment (Regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) and, simultaneously, to the sub-segment thereof with additional
post-admission obligations (Prime Standard) on or about 29 September 2016. The
listing approval for the Shares is expected to be granted on 12 October 2016. Trading
in the Shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) is
expected to commence on 13 October 2016.

The Company currently intends to retain all available funds and future earnings to
support operations and to finance the growth and development of the business of the
Group and does not intend to pay dividends in the foreseeable future.

There can be no assurances that in any given year a dividend will be paid. The
payment of dividends, if any, and the amounts and timing thereof, will depend on a
number of factors, including future revenue, profits, financial conditions, general
economic and business conditions and prospects and such other factors as the
Managing Board, subject to the prior approval of the Supervisory Board, may deem
relevant as well as other legal and regulatory requirements, many of which are
beyond the control of the company. There can be no assurances that the Group’s
performance will facilitate adherence to the dividend policy or any increase in the
pay-out ratio and, in particular, the Company’s ability to pay dividends may be
impaired if any of the risks described in this Prospectus were to occur. The Company
is a holding company and its ability to generate income and pay dividends is
dependent on the ability of its subsidiaries to declare and pay dividends or lend funds
to the Company. In addition, the Company’s ability to pay dividends is subject to
restrictions on the distribution of dividends under Dutch law. Furthermore, the
Company’s dividend policy is also subject to change as the Managing Board, subject
to the prior approval of the Supervisory Board, will revise the Company’s dividend
policy from time to time.

Risks Related to Our Business

e [If we are unable to manage our growth effectively, this could have a material
adverse effect on our business, financial condition and results of operations.

e We are dependent on our advertising partners and there is a risk that these
partners will change their policy regarding publishing pharmacy-related
advertisement on their platforms or do not adapt their policies to changes in
certification which will impair our ability to attract customers.

e  We have incurred significant operating losses since our inception, and there is
no guarantee that we will be able to successfully grow and operate our business
and achieve profitability in the future.

e Qur recent entry in the respective markets of the Netherlands, Italy and Spain, as
well as our plan to expand our business into new markets in Continental Europe,
will expose us to a variety of different local legal, regulatory, tax and cultural
standards which we might fail to address or comply with.

e  We have a limited operating history and operate in fragmented and for us new
geographical markets, making it difficult to evaluate our future prospects.
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e We may not be able to establish and/or maintain an efficient system of internal
controls over financial reporting, and our internal reporting and/or risk
management procedures may not be adequate to meet the needs of our growing
business.

®  Any pharmacy errors with respect to the filling or packaging of medications and
other products that we sell may expose us to liability and result in negative
publicity.

e Information provided by our pharmacists or on our websites may result in
liability or negative publicity.

®  Any publicly announced dissatisfaction with our products, services or offering
or complaints in social media or critical media coverage or negative lobbying
could damage our reputation and our brand.

e Failure to provide our customers with an attractive online shopping experience
or to meet their expectations could limit our growth and prevent us from
achieving or maintaining profitability.

e Use of smartphones, tablets and other mobile devices by our customers is
rapidly evolving and failure to successfully adapt to these changes could have an
adverse effect on the reception of our online product offering by our customers.

e  We are dependent on a limited number of suppliers of OTC Medications and
Pharmacy-Related BPC Products and there is a risk that our suppliers could
discontinue selling to us on financially viable terms, fail to supply us with
products that meet our requirements, or fail to comply with applicable laws or
regulations.

e We rely on email, telephone and other messaging services in our marketing
efforts, and restrictions on sending emails or messages, or delays in their
delivery could negatively impair our customers’ positive reception of our
offering and our reputation.

® Any changes to search engines’ algorithms or terms of services could exclude
our websites from search results, rank them lower in search results and/or
require raising marketing expenses.

e If we are unable to manage the transition of our operations to greater
automation, the evolution of our warehousing system could be impaired.

e  We highly depend on third-party logistics providers for the distribution of our
products to our customers and for delivery to us of certain products from our
suppliers and manufacturers; our distribution costs may be affected by changes
in the price for fuel, as well as other factors beyond our control, and we may not
be able to pass on price increases to our customers.

e  We are subject to payment related risks.

e  We rely on third parties to provide payment processing and if these third parties
do not perform adequately or terminate their relationships with us, our costs may
increase and our business and results of operations could be harmed.

e Any failure to operate, maintain, integrate and scale our internet and mobile
infrastructure and our other technology may have a negative impact on our
operations.

e  We are exposed to the risk of security breaches and unauthorized use of one or
more of our websites, databases, online security systems or computerized
logistics management systems.

e Ineffective protection of confidential information might materially weaken our
market position and reputation and may expose us to liability under data
protection law.

®  Our management team has no experience in managing a public company and
publicly traded company reporting and compliance requirements could divert
resources from the day-to-day management of our business.

Risks related to the Acquisition of the Farmaline Business

®  The acquisition of the Farmaline Business is subject to legal risks.
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Section E - Offer

E.1

The total net proceeds

The Farmaline Business may not perform in line with expectations and,
therefore, not justify the expense related to the acquisition, and we may fail to
achieve the strategic goals pursued by the Farmaline Acquisition or may only be
able to do so to a limited extent, at higher costs and/or at a later point in time
than originally anticipated.

The two brand strategy pursued after the Farmaline Acquisition could adversely
affect our product gross margin.

Risks Related to Regulation

We are subject to a variety of regulations in the jurisdictions in which we
operate, including but not limited to consumer protection laws, regulations
governing e-commerce, data protection laws, online pharmacies and competition
laws, and future regulations might impose additional requirements and other
obligations on our business.

If a regulatory body alleges that we have engaged in the unauthorized practice of
medicine or that our business proposition violates applicable country-specific
laws, we may be subject to significant liabilities and may need to restrict our
pharmaceutical offering in the future.

We sell our merchandise in several Continental European countries and face
legal and regulatory risks in the countries into which we sell.

The inability to acquire, use or maintain the current domain names for our online
shops as well as future domain names for our online shops could substantially
harm our business, financial condition and results of operations.

Adverse judgments or settlements resulting from legal proceedings could expose
us to monetary damages and limit our ability to operate our business.

Our control and prevention mechanisms to ensure group-wide compliance with
certain legislative requirements might not be sufficient to adequately protect us
from all legal or financial risks.

Risks Related to the Reorganization

We have a limited operating history in our current corporate structure. Due to
the Reorganization, parts of the historical financial information presented in this
Prospectus are complex and are based on a number of estimates and
assumptions. They may not reflect our business, financial position or results as if
it had existed in its current form since 1 January 2013 and may not be indicative
of future results.

Related to Our Shares and the Offering

Following the Offering, all members of our Managing Board as well as a large
number of our existing shareholders as of the date of this Prospectus (the
“Existing Shareholders”) are at the same time shareholders of the Europa
Apotheek Group, which is a competitor to us, and their interests may conflict
with our interests and those of our other shareholders or other investors.

Our ability to pay dividends depends, among other things, on our financial
condition and results of operations.

The price of our Shares could fluctuate significantly, and investors could lose all
or part of their investment.

Future offerings of debt or equity securities by us could adversely affect the
market price of the Shares, and future -capitalization measures could
substantially dilute the interests of our shareholders.

The Offering may not take place.

Compliance with the laws and regulations affecting public companies will
increase our administrative requirements, resulting in higher costs and requiring
significant management attention.

The Company will receive the proceeds of the Offering from the sale of the New
Shares. To the extent the Greenshoe Option (as defined in E.3) is exercised, the
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Greenshoe Shareholders (as defined in E.3) will receive the Offer Price (as defined in
E.3) for each of their Shares in respect of which the Greenshoe Option (as defined in
E.3) is exercised.

The amount of the proceeds of the Offering and the costs related to the Offering
depend on the final Offer Price, which also factors into the determination of the
commissions and fees payable to the Underwriters (as defined below), and on the
number of Shares that will be placed in the Offering.

Joh. Berenberg, Gossler & Co. KG (“Berenberg”), Citigroup Global Markets
Limited (“Citi”) and COMMERZBANK Aktiengesellschaft (“COMMERZBANK”
and, together with Berenberg and Citi, the “Underwriters”) are acting as
underwriters with respect to the Offering.

The Company aims to achieve total gross proceeds of approximately €100 million
from the sale of the New Shares in the Offering. The costs of the Company related to
the Offering of the New Shares and the listing of the Shares on the Frankfurt Stock
Exchange (Frankfurter Wertpapierborse) are expected to total up to approximately
€5.2 million, including Underwriters’ commissions of €2.5 million and a
discretionary fee of up to €1.5 million. Under the above assumptions, the net
proceeds to the Company from the sale of the New Shares, i.e., the gross proceeds
less the costs of the Company and the Underwriters’ commissions and fees, are
expected to amount to approximately €94.8 million.

If the final Offer Price is set at the mid-point or the high end of the Price Range, the
number of New Shares to be placed may be significantly lower than at the low end of
the Price Range. To achieve total gross proceeds of approximately €100 million
3,571,428 New Shares would need to be placed at the low point of the Price Range,
while 3,174,603 New Shares would need to be placed at the mid-point of the Price
Range and 2,857,142 New Shares would need to be placed at the high end of the
Price Range.

The decision on the number of New Shares to be placed will be made by the
Management Board on 11 October 2016.

The Company expects to incur total costs related to the Offering and the listing of the
Shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) of up to
approximately €5.2 million, including Underwriters commissions of approximately
€2.5 million and a discretionary fee of up to €1.5 million.

We intend to cause the Shares being admitted to trading on the regulated market
segment (Regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) and, simultaneously, on the sub-segment thereof with additional
post-admission obligations (Prime Standard) of the Frankfurt Stock Exchange to
achieve better access to the capital markets.

We intend to use approximately €80 million of the proceeds of the Offering in
roughly equal amounts (i) to increase our working capital by financing, for example,
additional inventory, (ii) to invest in additional automation of our operations as well
as IT and (iii) to repay the Shareholder Loans in full. The remaining portion of the
proceeds will be used to strengthen leadership and intensify our efforts to penetrate
new markets, in accordance with our strategy.

The Prospectus relates to the offer and sale (the “Offering”) of up to 4,107,142
Shares consisting of:

e up to 3,571,428 Shares to be issued by the Company pursuant to the Offering
Capital Increase (the “New Shares”); and

e up to 535,714 Shares currently held by MK Beleggingsmaatschappij Venlo
B.V., Dr. Hess Verwaltungsgesellschaft mbH, Christoph Laubmann, Jan Pyttel,
Michael Kohler, Dr. Ulrich Wandel, Theresa Holler, Vivus Beteiligungen
GmbH, Stephan Weber, Frank Kohler, Marc Fischer and Jens Kuhn (the
“Greenshoe Shareholders”) in connection with a potential over-allotment (the
“Over-allotment Shares” and, together with the New Shares, the “Offer
Shares”).
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The Offering consists of (i) a public Offering to institutional and retail investors in
the Federal Republic of Germany (“Germany”) and (ii) a private placement to
certain institutional investors in various other jurisdictions outside Germany. In the
United States of America (the “United States”), the Offer Shares will be offered and
sold only to persons reasonably believed to be qualified institutional buyers (“QIBs”)
as defined in Rule 144A (“Rule 144A”) under the United States Securities Act of
1933, as amended (the “Securities Act”), in reliance on Rule 144A or another
exemption from the registration requirements of the Securities Act. Outside the
United States, the Offer Shares will be offered and sold only in offshore transactions
in reliance on Regulation S under the Securities Act (“Regulation S”).

The period during which investors may submit purchase orders for the Offer Shares
is expected to begin on 29 September 2016 and is expected to end on 11 October
2016 (the “Offer Period”). On the last day of the Offer Period, offers to purchase
may be submitted (i) until 12:00 noon (Central European Summer Time) (“CEST”)
by retail investors and (ii) until 14:00 (CEST) by institutional investors.

The Price Range within which purchase orders may be placed is €28.00 to €35.00 per
Offer Share.

The offer price (the “Offer Price”) and the final number of the Offer Shares to be
placed in the Offering will be set jointly by the Company and the Underwriters. The
price will be set on the basis of the purchase orders submitted by investors during the
Offer Period that have been collated in the order book prepared during a
bookbuilding process. The Offer Price and the final number of the Offer Shares
placed in the Offering (i.e., the result of the Offering) are expected to be set on
11 October 2016. After the Offer Price has been set, the Offer Shares will be allotted
to investors on the basis of the offers to purchase then available. The Offer Price and
the final number of Offer Shares (that is, the result of the Offering) are expected to be
published on or about 11 October 2016 2016 by means of an ad hoc release on an
electronic information dissemination system and on the Company’s website
(www.shop-apotheke-europe.com).

The Company reserves the right, together with the Joint Global Coordinators, to
reduce or increase the number of the Offer Shares, to lower or raise the lower and/or
upper limits of the Price Range and/or to extend or shorten the Offer Period. To the
extent that the terms of the Offering are changed, such change will be announced
through electronic media, on the Company’s website (www.shop-apotheke-
europe.com) and published, if required as an ad hoc announcement and/or as a
supplement to this Prospectus.

In the underwriting agreement entered into between the Company, the Greenshoe
Shareholders and the Underwriters on 28 September 2016 (the “Underwriting
Agreement”), the Underwriters have reserved the right to terminate the Offering
under certain circumstances. The Offering may be terminated even after trading has
commenced and until the Offer Shares have been delivered in exchange for payment
of the Offer Price and the customary securities commissions. If the Underwriting
Agreement is terminated, the Offering will not take place. Any allotments already
made to investors will be invalidated. In such case, no claim to delivery exists.
Claims relating to any securities commissions already paid and costs incurred by any
investor in connection with the subscription are controlled solely by the legal
relationship between the investor and the institution to which the investor submitted
its purchase order.

The delivery of the Offer Shares against payment of the Offer Price is expected to
take place on 14 October 2016. The Offer Shares are and will be represented by one
or more global share certificates, which will be held in custody with Clearstream
Banking Aktiengesellschaft, Mergenthalerallee 61, 65760 Eschborn, Germany
(“Clearstream”) for safe-keeping for and on behalf of the parties entitled to the
Offer Shares represented by such global share certificates.

In connection with the placement of the Offer Shares, Berenberg acting for the
account of the Underwriters, will act as the stabilization manager (the “Stabilization
Manager”) and may, as Stabilization Manager acting in accordance with legal
requirements, make over-allotments and take stabilization measures to support the
market price of the Shares and thereby counteract any selling pressure.

The Stabilization Manager is under no obligation to take any stabilization measures.
Therefore, no assurance can be provided that any stabilization measures will be
taken. Where stabilization measures are taken, these may be terminated at any time
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without notice. Such measures may be taken from the date the Shares are listed on
the regulated market on the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) and must be terminated no later than the thirtieth calendar day after
such day (the “Stabilization Period”).

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

Under the possible stabilization measures, investors may, in addition to the New
Shares, be allocated up to 535,714 Over-allotment Shares (not to exceed 15% of the
New Shares) as part of the Offering (such Shares the “Over-allotment Shares as
part of the Offering (the “Over-allotment”). The Over-allotment Shares will be
provided to the Stabilization Manager, for the account of the Underwriters, in the
form of a securities loan. The Greenshoe Shareholders have granted the Underwriters
an option (the “Greenshoe Option”) to acquire up to 535,714 Over-allotment Shares
from the holdings of the Greenshoe Shareholders to cover a potential Over-allotment
(any such Over-allotment Shares purchased upon exercise of the Greenshoe Option,
the “Greenshoe Shares”) at the Offer Price, less the Underwriters’ commissions and
fees. The Greenshoe Option will terminate on or about 12 November 2016
(30 calendar days after the first day of trading of the Shares on the Frankfurt Stock
Exchange (Frankfurter Wertpapierborse).

The Stabilization Manager is entitled to exercise the Greenshoe Option to the extent
an Over-allotment was initially made, for the number of Greenshoe Shares subject to
the Over-allotment, less the number of Shares held by the Stabilization Manager as
of the date on which the Greenshoe Option is exercised and that were acquired by the
Stabilization Manager in the context of stabilization measures.

Once the Stabilization Period has ended, an announcement will be made within one
week in various media outlets distributed across the EEA as to whether stabilization
measures were taken, when price stabilization started and finished, and the Price
Range within which the stabilization measures were taken; the latter will be made
known for each occasion on which price stabilization measures were taken. The
exercise of the Greenshoe Option, the timing of its exercise and the number of
Greenshoe Shares will also be announced promptly in the same manner.

The Underwriters act for the Company on the Offering and coordinate the structuring
and execution of the Offering. In addition, Berenberg has been appointed to act as
designated sponsor for the Shares and Bankhaus Neelmeyer AG has been appointed
paying agent. Upon successful implementation of the Offering, the Underwriters will
receive a commission. As a result of these contractual relationships, the Underwriters
have a financial interest in the success of the Offering.

Furthermore, in connection with the Offering, each of the Underwriters and any of
their respective affiliates, acting as an investor for their own account, may acquire
Shares in the Offering and in that capacity may retain, purchase or sell for its own
account such Shares or related investments and may offer or sell such Shares or other
investments otherwise than in connection with the Offering. In addition, certain of
the Underwriters or their affiliates may enter into financing arrangements (including
swaps or contracts for differences) with investors in connection with which
Underwriters (or their affiliates) may from time to time acquire, hold or dispose of
Shares or other share capital of the Company. None of the Underwriters intends to
disclose the extent of any such investments or transactions otherwise than in
accordance with any legal or regulatory obligation to do so or as disclosed in this
Prospectus.

Some of the Underwriters or their affiliates have, and may from time to time in the
future continue to have, business relations with our Group (including lending
activities) or may perform services for our Group in the ordinary course of business.
The Greenshoe Shareholders will receive the proceeds of the Greenshoe Shares sold
in the Offering. Assuming full placement of all of the Greenshoe Shares, after
deduction of the costs of the Greenshoe Shareholders and the Underwriters’
commissions and fees, the proceeds to the Greenshoe Shareholders from the Offering
would amount to approximately €14.5 million, or 13.3% of the net proceeds.

The New Shares are being sold by the Company. The Greenshoe Shares, if any, are
being sold by the Greenshoe Shareholders (namely, MK Beleggingsmaatschappij
Venlo B.V., Dr. Hess Verwaltungsgesellschaft mbH, Christoph Laubmann, Jan
Pyttel, Michael Kohler, Dr. Ulrich Wandel, Theresa Holler, Vivus Beteiligungen
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Lock-up agreement:
the parties involved;
and indication of the
period of the lock-up

GmbH, Stephan Weber, Frank Kohler, Marc Fischer and Jens Kuhn). The New
Shares and the Over-allotment Shares are being offered on behalf of the Company
and the Greenshoe Shareholders, respectively, by the Underwriters.

Dr. Bjorn Soder, member of the Supervisory Board, who owns 0.54% of our
outstanding share capital as of the date of this Prospectus, and each of our Existing
Shareholders that owns 1.0% or more of our outstanding share capital as of the date
of this Prospectus (namely Dr. Hess Verwaltungsgesellschaft mbH, Christoph
Laubmann, Jan Pyttel, Vivus Beteiligungen GmbH, Frank Kohler, Jens Kuhn, Martin
Frei, Thomas Frei, VVGS Beleggingsmaatschappij Venlo B.V., Leen Ponet, Lode
Fastré, Toivo GmbH, Dr. Markus Rall, Gabriela Kuhn), and that is not a
Management Shareholder (as defined below) (together, the “Significant
Shareholders”) have agreed with the Joint Global Coordinators, acting on behalf of
the Underwriters, that for the period from the date of the Underwriting Agreement
until the date which falls six months after the first day of trading of the Shares on the
Frankfurt Stock Exchange (Frankfurter Wertpapierborse), not to, directly or
indirectly, without the prior written consent of the Joint Global Coordinators, who
may grant or withhold such consent in their absolute discretion,

(a) market, transfer or otherwise dispose of Shares or other securities of the
Companys; this also applies to any transaction economically equivalent to a
disposal in economic terms, for example the issue of options or conversion
rights on shares of the Company;

(b) cause or approve, directly or indirectly, the announcement, execution or
implementation of any increase in the share capital of the Company or a
direct or indirect placement of shares of the Company;

(c) propose, directly or indirectly, any increase in the share capital of the
Company to any shareholders’ meeting for resolution, or vote in favor of
such a proposed increase;

(d) cause or approve, directly or indirectly, the announcement, execution or
proposal of any issuance of financial instruments provided with options
and warrants convertible into shares of the Company; or

(e) enter into a transaction or perform any action economically similar to those
described above.

The foregoing shall not apply to transfers to affiliates of such Significant Shareholder
and any other shareholders of the Company immediately prior to the Offering,
provided in each case that such transferee(s) agree(s) towards the Joint Global
Coordinators to be bound by the same lock-up undertaking. The Joint Global
Coordinators may jointly waive the above lock-up undertakings in full or in part in
their absolute discretion.

The Joint Global Coordinators have agreed with each such Significant Shareholders
that their respective lock-up undertakings as set forth above will lapse if the Offering
has not closed and been settled by 31 March 2017. The Significant Shareholders
include each of the following: Dr. Hess Verwaltungsgesellschaft mbH, Christoph
Laubmann, Jan Pyttel, Vivus Beteiligungen GmbH, Frank Kohler, Jens Kuhn, Martin
Frei, Thomas Frei, VVGS Beleggingsmaatschappij Venlo B.V., Leen Ponet, Lode
Fastré, Toivo GmbH, Dr. Markus Rall, Gabriela Kuhn and Dr. Bjorn Soder.

In addition, each of MK Beleggingsmaatschappij Venlo B.V., Michael Kohler,
Dr. Ulrich Wandel, Theresa Holler, Stephan Weber and Marc Fischer (the
“Management Shareholders”) has agreed with the Joint Global Coordinators,
acting on behalf of the Underwriters, that, for the period from the date of the
Underwriting Agreement until the date which falls twelve months after the first day
of trading of the Shares on the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse), not to, directly or indirectly, without the prior written consent of
the Joint Global Coordinators, who may grant or withhold such consent in their
absolute discretion,

(a) market, transfer or otherwise dispose of Shares or other securities of the
Company; this also applies to any transaction economically equivalent to a
disposal in economic terms, for example the issue of options or conversion
rights on shares of the Company;

(b) cause or approve, directly or indirectly, the announcement, execution or
implementation of any increase in the share capital of the Company or a
direct or indirect placement of shares of the Company;
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percentage of
immediate dilution
resulting from the
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(c) propose, directly or indirectly, any increase in the share capital of the
Company to any shareholders’ meeting for resolution, or vote in favor of
such a proposed increase;

(d) cause or approve, directly or indirectly, the announcement, execution or
proposal of any issuance of financial instruments provided with options
and warrants convertible into shares of the Company; or

(e) enter into a transaction or perform any action economically similar to those
described above.

The foregoing shall not apply to transfers to affiliates of the Management
Shareholder and any other shareholders of the Company immediately prior to the
Offering, provided in each case that such transferee(s) agree(s) towards the Joint
Global Coordinators to be bound by the same lock-up undertaking.

The Joint Global Coordinators may jointly waive the above lock-up undertakings in
full or in part in their absolute discretion.

The Joint Global Coordinators have agreed with Management Shareholder that his or
her respective lock-up undertakings as set forth above will lapse if the Offering has
not closed and been settled by 31 March 2017.

Pursuant to the Underwriting Agreement, the Company agreed with each
Underwriter that until the end of a period of six months following the first day of
trading of the Shares on the regulated market (Prime Standard) of the Frankfurt Stock
Exchange the Company undertakes

(a) not to announce or effect an increase of its share capital;
(b) not to propose to its general meeting an increase of its share capital; and

(c) not to announce, effect or propose the issue of securities with conversion or
option rights on shares of the Company or economically similar
transactions,

without the prior written consent of the Joint Global Coordinators, who may grant or
withhold such consent in their absolute discretion.

The foregoing does not apply to any future employee share purchase and share option
schemes.

A group of 20 Existing Shareholders, who are neither Significant Shareholders nor
members of the Managing Board, and individually hold less than 1.0% of
the Company’s share capital before the completion of the Offering are not parties
to the lock-up agreements. This group will represent in aggregate 4.8% of the issued
share capital after the Offering Capital Increase assuming an Offer Price at the low
end of the Price Range and 5.2% assuming an Offer Price at the high end of the Price
Range. All members of the Supervisory Board have entered into lock-up agreements
other than Jérome Cochet who does not own any Shares.

The net book value of the Company (total assets less total liabilities) amounted to
€6,240 thousand as of 30 June 2016. This represents €1.17 per Share calculated on
the basis of 5,333,500 Shares (1,066,700 Shares prior to the 1:5 share split)
outstanding immediately prior to completion of the Farmaline Acquisition.

On the assumption that gross proceeds of €100 million are generated by the sale of
the New Shares, 3,571,428, 3,174,603 or 2,857,142 New Shares will be sold in the
Offering at the low end (€28.00), the mid-point (€31.50) or the high end (€35.00) of
the Price Range, respectively. On the assumption that the Offering had been fully
implemented by 30 June 2016, the adjusted net book value of the Company (total
assets less total liabilities) as of 30 June 2016 would have been €101.0 million,
representing approximately €11.35 per Share (calculated on the basis of 8,904,928
Shares outstanding at the low end of the Price Range).

That would correspond to a direct dilution of approximately €16.65 (59.5%) per
Share for investors acquiring the Offered Shares at the low end of the Price Range.
At the mid-point and high end of the Price Range, the corresponding figures would
be approximately €19.62 (62.3%) per Share and approximately €22.66 (64.8%) per
Share, respectively.

Under the assumption that the Existing Shareholders do not acquire New Shares in
the Offering and the Offering Capital Increase is fully implemented, Existing
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E.7 Estimated expenses
charged to the investor
by the issuer

Shareholders would experience an accretion in value of €10.18 (869.8%) per Share
based on an Offer Price at the low end of the Price Range. At the mid-point and high
end of the Price Range, the corresponding figures would be approximately €10.71
(915.1%) per share and approximately €11.17 (954.4%), respectively.

The Company has no indication that Existing Shareholders will acquire New Shares
in the Offering. On the assumption that 3,571,428, 3,174,603, or 2,857,142 New
Shares will be sold in the Offering (corresponding to the low end (€28.00), the mid-
point (€31.50) or the high end (€35.00) of the Price Range, respectively) and that the
Greenshoe Option is not exercised, the aggregate voting rights of our Significant
Shareholders and our Management Shareholders (that is, all shareholders that are on
our Managing Board or Supervisory Board or who otherwise own 1.0% or more of
our Shares) will be diluted from 92.14% as of the date of this Prospectus to 55.86%,
58.41%, or 60.63%. If the Greenshoe Option is exercised in full, the aggregate voting
rights of our Significant Shareholders and our Management Shareholders will be
diluted to 49.95%, 52.92%, 55.50%.

Not applicable. Investors will not be charged expenses by the Company or the
Underwriters. Investors will have to bear customary transaction and handling fees
charged by their account-keeping financial institution.
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Summary — German Translation (Zusammenfassung des Prospekts)

The AFM has not approved the following German translation of the summary of the Prospectus. In case
of any discrepancy the English summary will prevail.

Bei der nachfolgenden deutschsprachigen Zusammenfassung handelt es sich um eine Ubersetzung der
englischsprachigen Zusammenfassung. Die Inhalte der Ubersetzung wurden von der Autoriteit Financiéle
Markten (AFM) als zustindiger Behorde des Herkunftsmitgliedstaats im Sinne der Richtlinie 2003/71/EG, in
ihrer jeweils giiltigen Fassung, weder auf inhaltliche Richtigkeit gepriift noch gebilligt.

2. DEUTSCHE UBERSETZUNG DER ZUSAMMENFASSUNG DES PROSPEKTS

Die  Zusammenfassungen, die als “Punkte”  bezeichnet werden, gehen zuriick auf
Veroffentlichungspflichten. Die Punkte sind in den Abschnitten A — E (A.1 — E.7) fortlaufend nummeriert. Diese
Zusammenfassung enthdlt alle Punkte, die fiir die vorliegende Art des Wertpapiers und des Emittenten in eine
Zusammenfassung aufzunehmen sind. Da einige Punkte nicht behandelt werden miissen, konnen in der
Nummerierungsreihenfolge Liicken auftreten. Selbst wenn ein Punkt wegen der Art des Wertpapiers und des
Emittenten in die Zusammenfassung aufgenommen werden muss, ist es moglich, dass in Bezug auf diesen Punkt
keine relevanten Informationen gegeben werden konnen. In diesem Fall enthdilt die Zusammenfassung eine kurze
Beschreibung des Punkts mit dem Hinweis ,, Entfallt“.

Abschnitt A - Einleitung und Warnhinweise

A.1 Warnhinweise Diese Zusammenfassung sollte als eine Einleitung zum Prospekt (der “Prospekt”)
gelesen werden.

Bei jeder Entscheidung in die hier beschriebenen Wertpapiere zu investieren, sollten
sich Anleger auf die Priifung des gesamten Prospektes stiitzen.

Werden Anspriiche in Bezug auf die in diesem Prospekt enthaltenen Informationen
vor Gericht geltend gemacht, so konnte der klagende Anleger, nach den
einzelstaatlichen Rechtsvorschriften der Mitgliedsstaaten des Europédischen
Wirtschaftsraumes (“EWR”) vor Prozessbeginn die Kosten der Ubersetzung dieses
Prospektes zu tragen haben.

Allein diejenigen Personen, die die Zusammenfassung einschlieBlich etwaiger
Ubersetzungen erstellt haben, konnen haftbar gemacht werden. Die Haftung setzt
jedoch voraus, dass die Zusammenfassung irrefiihrend, unrichtig oder
widerspriichlich ist, wenn sie zusammen mit den anderen Teilen des Prospekts
gelesen wird, oder sie, wenn sie zusammen mit den anderen Teilen des Prospekts
gelesen wird, nicht alle erforderlichen Schliisselinformationen vermittelt, die
Anlegern bei ihrer Entscheidung hinsichtlich einer Investition in auf den Inhaber
lautenden Stammaktien am Grundkapital von Shop Apotheke Europe N.V., welche
jeweils einen Nennwert von €0,02 haben (die “Aktien”), hilfreich sein sollen.

Shop Apotheke Europa N.V., Venlo, die Niederlande (die “Gesellschaft” oder der
“Emittent” und zusammen mit ihren konsolidierten Tochterunternehmen, die

“Gruppe”, “wir”, “uns” oder “unsere Gruppe”) iibernimmt Verantwortung fiir den
Inhalt dieser Zusammenfassung.

A.2 Angabe iiber die spitere Entfillt. Es wurde keine Zustimmung zur Verwendung des Prospekts fiir eine spétere
Verwendung des Pros-  WeiterverduBerung oder endgiiltige Platzierung der Aktien durch Finanzintermedidre

pekts erteilt.
Abschnitt B - Emittent
B.1 Juristische und Die juristische Bezeichnung der Gesellschaft lautet “Shop Apotheke Europe N.V.”.
kommerzielle Die Gruppe agiert gegenwirtig primir unter den kommerziellen Bezeichnungen ihrer
Bezeichnung jeweiligen Domain Namen ‘“shop-apotheke.com”, ‘“shop-apotheke.at”, “shop-
pharmacie.fr” und “shop-pharmacie.be” sowie “farmaline.nl”, “farmaline.be”,
“farmaline.es” und “farmaline.it”, “vitazita.at”, “vitazita.fr”, “vitazita.nl”,

LLITS

“vitazita.be”, “vitazita.es” und “vitazita.it”.

B.2 Sitz, Rechtsform, Die Gesellschaft hat ihren Firmensitz (statutaire zetel) in Venlo, Niederlande, und
geltendes Recht unter  ihre eingetragene Geschiftsadresse im Dirk Hartogweg 14, 5928 LV Venlo,
dem der Emittent Niederlande. Sie ist im Handelsregister der Handelskammer (kamer van koophandel)
operiert, Land der unter der Nummer 63986981 eingetragen. Die Gesellschaft ist eine naamloze
Griindung vennootschap (Aktiengesellschaft), die in den Niederlanden gegriindet wurde und

niederldndischem Recht unterliegt.
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B.3 Derzeitige
Geschiftstitigkeit sowie
Hauptmirkte, auf
denen der Emittent
vertreten ist

Uberblick iiber unser Geschiiftsmodell

Wir sind eine reine Online-Apotheke, wobei im Mittelpunkt unserer geschiftlichen
Aktivititen rezeptfreie Medikamente (over-the-counter — “OTC-Medikamente”)
sowie Beauty- und Pflegeprodukte stehen, die ansonsten bevorzugt iiber Apotheken
vertrieben werden und die wir als “apothekeniibliche BPC-Produkte” bezeichnen.
Wir sind gegenwirtig die fithrende reine Online-Apotheke in Deutschland (Quelle:
SEMPORA Studie Oktober 2015) — einem der grofiten Markte in Kontinentaleuropa
fur OTC-Medikamente und apothekeniibliche BPC-Produkte (Quelle: SEMPORA
Studie Juni 2016). Unsere Vision ist es, die fiihrende Online-Apotheken-Marke fiir
OTC-Medikamente und apothekeniibliche BPC-Produkte in Kontinentaleuropa zu
werden, wo es derzeit keine etablierten paneuropdischen Offline- oder Online-
Apotheken gibt. (Wir verstehen unter “Kontinentaleuropa” Deutschland,
Frankreich, Italien, Spanien, Polen, Ruménien, die Niederlande, Belgien, Portugal,
die Tschechische Republik, Ungarn, Schweden, Bulgarien, Didnemark, die Slowakei,
Norwegen und Osterreich.)

Seit unserer Griindung im Jahr 2001, als unsere Website “shop-apotheke.com” als
Online-Plattform einer Kolner Apotheke eingefiihrt wurde, haben wir unsere
geschiftlichen Aktivititen kontinuierlich ausgeweitet. Im Jahr 2010 trafen wir die
strategische Entscheidung, unsere Geschiftstitigkeit von Koln nach Venlo in den
Niederlanden zu verlagern, um von den dortigen fortgeschritteneren regulatorischen
Rahmenbedingungen betreffend der Geschiftsfilhrung von Apotheken durch
juristische Personen und einem besseren Zugang zu auslidndischen Mirkten zu
profitieren, um in weitere kontinentaleuropdische Mirkte zu expandieren.

In den letzten Jahren haben wir unsere geografische Reichweite innerhalb Europas
durch die Einfithrung unserer osterreichischen Website “shop-apotheke.at” (April
2012) sowie unserer franzosischen Website “shop-pharmacie.fr” (Mérz 2015) und
unserer belgischen Website “shop-pharmacie.be” (Juli 2015) vergroBert. Per
14. September 2016 haben wir das online Geschift der belgischen Apotheke
Farmaline N.V. (das “Farmaline Geschift”) erworben (die “Farmaline
Akquisition”). Mit der Eingliederung des Farmaline Geschifts haben wir in einem
Schritt in einer Reihe von unseren fritheren européischen Zielmirkten, einschlieflich
der Niederlande, Spanien und Italien, expandiert und unsere Wettbewerbsposition in
Belgien und Frankreich zusitzlich gestirkt. Durch die Akquisition dieses bereits
bestehenden Geschifts haben wir unseren europdischen Roll-out signifikant
beschleunigt!.

Unser Jahresumsatz stieg von €55.292 Tausend in dem zum 31. Dezember 2013
endenden Geschiftsjahr auf €84.671 Tausend in dem zum 31. Dezember 2014
endenden Geschiftsjahr und auf €125.578 Tausend in dem zum 31. Dezember 2015
endenden Geschiftsjahr an. In dem zum 30. Juni 2016 endenden Sechs-Monats-
Zeitraum  betrug unser Umsatz €82.161 Tausend (Farmaline Geschift
ausgenommen).

In dem zum 30. Juni 2016 endenden Sechs-Monats-Zeitraum wurden ca. 85,4%
unseres Umsatzes aus Produktverkdufen an Kunden in Deutschland erzielt, etwa
13,6% unseres Umsatzes wurden aus dem Verkauf von Produkten an Kunden in
Osterreich, Frankreich und Belgien erzielt, und etwa 1,0% unseres Umsatzes wurde
aus dem Verkauf von Dienstleistungen primér an Kunden in Deutschland erzielt.

Unsere ldnderspezifischen Websites bieten Zugang zu insgesamt knapp 100.000
Produkten. Wir sind der Ansicht, dass unser Produktangebot das der meisten
traditionellen Apotheken, die eine lokale physische Prisenz — von uns als
“Stationiire-Apotheken” bezeichnet — und ein durchschnittliches, jederzeit auf
Lager verfiigbares Produktangebot von etwa 10.000 verschreibungspflichtigen
Medikamenten, OTC-Medikamenten und apothekeniiblichen BPC-Produkten haben,
bei weitem {iibersteigt (Quelle: Apotheken Umschau 2012). Unsere Preise fiir OTC-
Medikamente und apothekeniibliche BPC-Produkte liegen etwa 15% unter den
Preisen von Stationédren-Apotheken (Quelle: Stiftung Warentest 2014)2. und sind bei
ausgewihlten Produkten sogar 46% niedriger im Vergleich zu diesen (Quelle:
chip.de, 2015). Unsere ldnderspezifischen Online-Shops, die wir kontinuierlich zu
optimieren versuchen, ermdoglichen ein personliches, benutzerfreundliches und

! Die Auswirkungen der Farmaline Acquisition sind in den historischen Finanzinformationen (siehe “23. Financial Information™) in

diesem Prospekt nicht reflektiert.

2 Ein reprisentativer OTC-Warenkorb beinhaltet 3 Produkte, die in Deutschland getestet wurden: exklusive Versandkosten aufgrund des
kostenlosen Versands oberhalb einer bestimmten Schwelle bei den meisten Online-Apotheken.
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komfortables Einkaufserlebnis, welches 24 Stunden am Tag, sieben Tage die Woche,
von jedem Ort mit allen gingigen Geriten verfiigbar ist. Des Weiteren verbessern wir
das Einkaufserlebnis unserer Kunden, indem wir ergidnzende Dienstleistungen
anbieten, wie z.B. pharmazeutische Beratungsvideos, Anleitungsvideos, die
automatisierte ~ Uberpriifung  von ~ Medikamenten-Wechselwirkungen  und
personalisierte Produktempfehlungen. Dies erlaubt es unseren Kunden, eine
informierte Entscheidung iiber die Produkte, die sie kaufen mochten, zu treffen.

Wir haben enge Beziehungen zu den meisten fithrenden Produzenten und Lieferanten
von OTC-Medikamenten und apothekeniiblichen BPC-Produkten. Dies ermdglicht es
uns, unseren Kunden attraktive Angebote zu machen, zusitzliche
Einkommensquellen zu generieren (zum Beispiel durch das Platzieren von
markenspezifischer Werbung auf unseren Websites) und erleichtert es uns, giinstige
Lieferbedingungen auszuhandeln, was uns im Vergleich zu unseren Wettbewerbern
Kostenvorteile verschafft.

Unsere geschiftlichen Aktivitdten werden in allen Mirkten, in denen wir titig sind,
durch unsere starke Technologiekompetenz sowie durch unsere zentralisierten
Logistik-, Abwicklungs- und Vertriebsstrukturen unterstiitzt. Wir haben eine
firmeneigene IT-Plattform aufgebaut, von der wir glauben, dass sie robust, sicher und
in hochstem Mafe skalierbar ist, und die entworfen wurde, um das von unserer
Strategie angestrebte weitere Wachstum zu fordern. Unsere IT-Plattform erméglicht
es uns, gezielt Kundeninformationen, die durch unsere Analyseinstrumente
gewonnen wurden, zur Personalisierung unseres Angebots und unserer
Apothekendienstleistungen zu nutzen. Unsere Logistik-, Abwicklungs- und
Vertriebsstruktur in  Venlo unterstiitzt unsere zentralisierte Annahme und
Bearbeitung von Bestellungen, Warenhauslogistik sowie Vertriebsaktivititen und
fordert Skaleneffekte.

Zentrale Wettbewerbsstirken

Die derzeit niedrige Online-Durchdringung des kontinentaleuropdischen Marktes fiir
OTC-Medikamente und apothekeniibliche BPC-Produkte sowie die wachsende
Nachfrage nach Pharmaprodukten stellen eine einmalige Gelegenheit fiir unser
Geschift dar, damit unsere bereits existierende Plattform, die wir iiber die letzten
15 Jahre geschaffen haben, an Zugkraft gewinnt. Darauf aufbauend haben wir die
folgenden Wettbewerbsstirken entwickelt:

e  Unser Fokus liegt auf einem grof3en Zielmarkt, der sich zunehmend dem Online-
Geschift zuwendet.

e  Wir bieten unseren Kunden ein starkes Leistungsangebot, bestehend aus hoch
attraktiven Preisen, einer groBen Produktauswahl (von etwa 100.000), einem
komfortablen Einkaufserlebnis sowie ausgezeichneter Produktinformation,
Beratung und Arzneimittelsicherheit.

e  Wir sind klarer Marktfithrer im deutschen Markt fiir OTC-Medikamente und
apothekeniibliche = BPC-Produkte wund sind gut aufgestellt, um in
Kontinentaleuropa die Marktfiihrerschaft zu erlangen.

e Wir haben hervorragende Leistungen in allen Bereichen unserer
Geschiftstitigkeit erreicht.

e Wir haben ein attraktives Finanzprofil, wie bestimmte Leistungskennzahlen
belegen.

e Wir verfiigen iber ein griindergefithrtes Managementteam, das {iiber
Expertenwissen im Pharmageschift und im online Pharmageschift verfiigt und
sich in Anbetracht der Erfolgsgeschichte unseres geschiftlichen Wachstums
bewihrt hat.

Strategie

Unser Ziel ist es, die fiihrende Online-Apotheke in Europa fiir OTC-Medikamente
und apothekeniibliche BPC-Produkte zu werden. Um dieses Ziel zu erreichen,
verfolgen wir die nachfolgenden Strategien:

e  Wir streben an, unsere Marktfithrerschaft in unseren urspriinglichen Mirkten
wie etwa Deutschland und Osterreich zu festigen.

e  Wir streben die weitere Durchdringung der kontinentaleuropdischen Mirkte, in
denen wir bereits titig sind, sowie die weitere Expansion in neue Mérkte an.

e  Wir streben an, weitere Investitionen in unsere Logistik-, Abwicklungs- und
Vertriebsstruktur sowie in unsere Front-End-Plattform zu titigen.
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Wichtigste jiingste
Trends, die sich auf den
Emittenten und die
Branche, in der er titig
ist beziehen

e  Wir streben an, neue Einkommensquellen zu erschlieBen, indem wir unsere
Produktpalette um  nicht-apothekeniibliche =~ BPC-Produkte sowie um
apothekeniibliche BPC-Produkte von Eigenmarken erweitern, wir die
bevorzugte Werbeplattform fiir die bedeutendsten OTC-Medikamente- und
apothekeniibliche BPC-Produkte-Marken als auch Anbieter fiir Datenanalysen
fiir die Pharma- und Schonheitsindustrie werden.

Hauptmdrkte

Der kontinentaleuropéische Pharmamarkt, der die Produktkategorien umfasst, auf die
wir unser Geschiftsmodell ausgerichtet haben, nidmlich (i) OTC-Medikamente und
(i) apothekeniibliche BPC-Produkte sowie auch (iii) verschreibungspflichtige
Medikamente, ist in den letzten Jahren bestindig gewachsen. Im Jahr 2015 belief
sich das Gesamtvolumen des Pharmamarktes in Kontinentaleuropa auf ca. €184 Mrd.
(inklusive nicht apothekeniibliche BPC-Produkte im Gesamtvolumen von €31 Mrd.
und exklusive Mehrwertsteuer), wobei sich der Markt fiir verschreibungspflichtige
Medikamente auf €120 Mrd. belief (Quelle: SEMPORA Studie Juni 2016). Im Jahr
2015 belief sich in Kontinentaleuropa das Marktvolumen fiir OTC-Medikamente auf
ca. €14 Mrd., wihrend der Markt fiir apothekeniibliche BPC-Produkte ein Volumen
von ca. €19 Mrd. hatte (Quelle: SEMPORA Studie Juni 2016). Fir OTC-
Medikamente und apothekeniibliche BPC-Produkte wird fiir den Zeitraum von 2015
bis 2020 eine durchschnittliche Wachstumsrate von 3,6% erwartet (Quelle:
SEMPORA Studie Juni 2016).Die Online-Durchdringung des Pharmamarkts ist
immer noch sehr gering verglichen mit anderen Produktkategorien, wie etwa Medien
(35,9%), Haushaltsgeriten und Elektronik (19,6%) oder Bekleidung (13,8%) (Quelle:
Euromonitor). Dies ist insbesondere auf regulatorische Beschrinkungen
zurlickzufiihren, die fiir den Versand von Medikamenten auflerhalb von Apotheken-
Raumlichkeiten gelten. Der Anteil im Internet erworbener Arzneimittel am
Gesamtumsatz in Kontinentaleuropa (mit Ausnahme von Deutschland) betrug 2015
durchschnittlich etwa nur 2% (Quelle: SEMPORA Studie Juni 2016).

Regulatorische Rahmenbedingungen

Unser Geschift ist sowohl im Hinblick auf die medizinischen und pharmazeutischen
Aspekte der von uns gelieferten Produkte, als auch aufgrund ihres Vertriebs im
elektronischen Geschiftsverkehr regulatorischen Beschrinkungen unterworfen.

Die  EU-Richtlinie  zur  Schaffung eines  Gemeinschaftskodexes  fiir
Humanarzneimittel (2001/83/EG) (“Humanarzneimittelrichtlinie”) gesteht den
nationalen  Gesetzgebern der  EU-Mitgliedsstaaten  zu, den  Verkauf
verschreibungspflichtiger Medikamenten via Dienste der Informationsgesellschaft
(also im Versandhandel bzw. iiber das Internet) zu verbieten. Die
Humanarzneimittelrichtlinie sieht aber keine speziellen Beschrinkungen fiir den
Versandhandel bzw. Online-Vertrieb von OTC-Medikamenten vor, weder generell
noch fiir den grenziiberschreitenden Handel zwischen Mitgliedsstaaten. Demzufolge
ist der grenziiberschreitende Vertriecb von OTC Medikamenten in andere
Mitgliedsstaaten gemédll dem nach europdischem Recht geltenden Grundsatz der
Warenverkehrsfreiheit dem Grunde nach zuldssig. Beispielsweise ist in unserem
grofften Markt, Deutschland, der Online-Vertrieb von verschreibungspflichtigen
Medikamenten erlaubt, sofern inter alia eine ausldndische Online-Apotheke entweder
eine FErlaubnis zum Online-Verkauf nach Mallgabe des Rechts des EU-
Mitgliedsstaates, in dem sie ihre Betriebsstitte hat, besitzt, und ihr Herkunftsland auf
die so genannte Linderliste von EU-Mitgliedstaaten, die einen vergleichbaren
Sicherheitsstandard wie Deutschland vorweisen konnen (Lédnderliste), aufgenommen
wurde, oder sofern sie eine Erlaubnis nach Mallgabe des deutschen
Apothekengesetzes besitzt. Die Niederlande sind auf der Linderliste gelistet, wobei
die zusitzliche Bedingung erfiillt sein muss, dass die Online-Apotheke in den
Niederlanden zugleich eine Stationdre-Apotheke betreibt.

Wir sind der Ansicht, dass die untenstehenden Faktoren in den letzten Jahren
erheblich zu der Entwicklung des Marktes, in dem wir tétig sind, beigetragen haben
und hierzu weiter beitragen werden:

Demografischer Wandel: Die europidische Bevolkerung ist in den letzten
Jahrzehnten gealtert und es wird erwartet, dass sich der Trend in der Zukunft
fortsetzen wird, hauptsidchlich aufgrund geringerer Fruchtbarkeitsraten und der
fortschreitenden Alterung der dlteren Bevolkerung an sich.
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B.5

B.6

Beschreibung der
Gruppe und der
Stellung des Emittenten
in der Gruppe

Personen, die eine
(meldepflichtige) direkte
oder indirekte
Beteiligung am
Eigenkapital des
Emittenten oder
Stimmrechte haben

®  Wachsendes Gesundheitsbewusstsein und Trend zur Selbstmedikation: Hohere
Bildungslevel verbunden mit einem wachsenden Interesse an der eigenen
Gesundheit fithren zu einer wachsenden Notwendigkeit, sich an Entscheidungen
iber die eigene Gesundheitsfiirsorge unmittelbar zu beteiligen. Ferner erfordert
der demografische Wandel hin zu einer alternden Gesellschaft Anderungen in
der Gesundheitspolitik. Dies schlieft mit ein, dem Einzelnen eine Moglichkeit
zu geben, in groferem Umfang Verantwortung fir die eigenen
Gesundheitsbediirfnisse zu tibernehmen, was wiederum bedeutet, die Fahigkeit
zur Selbstpflege zu steigern.

®  Das Wettbewerbsumfeld: Der Pharmamarkt in Kontinentaleuropa ist stark
fragmentiert.

e FEin Trend zum elektronischen Geschdiftsverkehr: Das Wachstum des Online-
Marktes fiir OTC-Medikamente und apothekeniibliche BPC-Produkte wird
positiv beeinflusst durch die fortschreitende Verlagerung vom traditionellen
Ladengeschift zum elektronischen Geschiftsverkehr.

e Steigende Mobilgeriitedurchdringung des Pharmamarktes: Die steigende
Online-Durchdringung des Pharmamarktes wird zusitzlich gestirkt durch die
zunehmende Nutzung von mobilen Geridten wie Smartphones und Tablets, die es
dem Kunden erlauben, iiberall komfortabel und zu jeder Tageszeit einzukaufen.

®  Regulatorisches Umfeld: Das regulatorische Umfeld, in dem wir titig sind,
entwickelte sich bestdndig in Richtung einer Deregulierung.

Der Emittent ist die Muttergesellschaft der Gruppe. Das folgende Schaubild enthilt
eine Ubersicht iiber die Gruppe zum Datum dieses Prospekts:

100% 100% 100% 100% 100% 100%

Die folgende Tabelle enthdlt Informationen beziiglich der wirtschaftlichen
Eigentiimerschaft jedes Anteilseigners oder Gruppe verbundener Anteilseigner (wie
in C.3 definiert), die 3% oder mehr aller ausgegebenen und im Umlauf befindlichen
Aktien zum Datum dieses Prospekts halten.

Unmittelbar
vor dem Angebot

Direkte Aktioniire Anzahl der Aktien Prozent

MK Beleggingsmaatschappij Venlo B.V.h ... .. 1.353.405 24.61%
Dr. Hess Verwaltungsgesellschaft mbH® .................... 570.655 10,38%
Christoph Laubmann ............ccooiiiiiiiiiii i 541.540 9,85%
Jan Pyttel ..o o 325.435 5,92%
Michael Kohler®M 280.000 5,09%
Dr. Ulrich Wandel® .........ooooiiiiiiiii 203.770 3,71%
Theresa Holler® ... ... .. .. i 199.635 3,63%
Vivus Beteiligungen GmbH® ...t 196.075 3,57%
Stephan Weber® ... . 195.635 3,56%
Frank KOhler..........oooiiiii e 189.575 3,45%
Marc Fischer® ... oo s 189.385 3,44%
JensKuhn ... ... 165.430 3,01%
Sonstige AKHONATe® .......cooviiiiiiiiiiiiiiiiiiie e, 1.087.910 19,78%
Total ... ..o 5.498.450 100,00 %

(1) MK Beleggingsmaatschappij Venlo B.V. ist eine Gesellschaft, die zu 55,9% vom Mitglied des
Vorstands, Michael Kohler gehalten wird, dem insgesamt 18,85% der Aktien direkt oder
indirekt durch die MK Belegingsmaatschappij Venlo B.V. zugerechnet werden konnen.
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B.7

Stimmrechte

Unmittelbare oder
mittelbare
Beherrschung des
Emittenten und Art
der Beherrschung.

Ausgewiihlte
wesentliche historische
Finanzinformationen

(2) Beherrschender Gesellschafter der Dr. Hess Verwaltungsgesellschaft mbH ist Dr. Robert Hess,
der 100% der Anteile hilt.

(3) Vorstandsmitglied.

(4) Beherrschender Gesellschafter der Vivus Beteiligungen GmbH ist Dr. Frank Steinhoff, der
100% der Anteile hilt.

(5) Zum Datum dieses Prospekts und vor der IPO-Kapitalerhohung (wie unter C.3 definiert) hélt
keiner der in dieser Tabelle unter “Sonstige Aktiondre” genannten Aktionére personlich 3% oder
mehr aller ausgegebenen und im Umlauf befindlichen Aktien.

Jede Aktie gewihrt in der Hauptversammlung der Gesellschaft eine Stimme. Es
bestehen keine Beschrinkungen der Stimmrechte.

Nicht einschligig (keine Beherrschung).

Die Finanzinformationen, die in den folgenden Tabellen enthalten sind, stammen aus
den gepriiften kombinierten Jahresabschluss fiir die zum 31. Dezember 2015,
31. Dezember 2014 und 31. Dezember 2013 endenden Geschiftsjahre
(“Jahresabschluss™) und dem ungepriiften verkiirzten Konzernzwischenabschluss fiir
den zum 30. Juni 2016 endenden Sechs-Monats-Zeitraums einschliefSlich des
ungepriiften verkiirzten kombinierten Zwischenabschlusses des zum 30. Juni 2015
endenden Sechs-Monats-Zeitraums (“Zwischenabschluss™”), sowie unserem internen
Berichterstattungssystem. Der Jahresabschluss wurde gemif3 den International Financial
Reporting Standards (“IFRS”), wie sie in der EU anzuwenden sind, erstellt. Der
Zwischenabschluss wurde gemill den IFRS fiir Zwischenberichterstattung (IAS 34)
erstellt.

Der Jahresabschluss ist der erste Abschluss, der gemif} IFRS erstellt wurde und wir
haben IFRS 1 angewandt, um diesen Abschluss zu erstellen (Erstmalige Anwendung
der International Financial Reporting Standards). Die Abschliisse enthalten keine
Anpassungen zur Uberleitung auf IFRS, da zuvor noch keine Abschliisse erstellt
wurden. Die Schitzungen, die von uns im Rahmen der erstmaligen Erstellung der
IFRS-Abschliisse gemacht wurden, beriicksichtigen die Fakten und Umstinde, die
vorlagen, als die Schidtzungen vorgenommen wurden. Dementsprechend stimmen die
von uns im Zuge der Aufstellung dieser Abschliisse vorgenommenen Schitzungen
mit den historischen Finanzinformationen aus den Abschliissen der EHS Europe
Health Services B.V., von der unser Geschift im Zuge von einer Reihe von
rechtlichen Abspaltungen und Vermogensiibertragungen, die im September 2015
abgeschlossen wurden und zu der Formatierung unserer Gruppe gefiihrt haben
(die “Reorganisation’”) abgespalten wurde, iiberein. Vgl. Anhangangabe 3 unseres
Jahresabschlusses.

Die Finanzinformationen beziiglich der Geschéftsaktivititen der Gruppe sind in den
einzelnen juristischen Personen, aus denen die Gruppe besteht, abgebildet. Der
Jahresabschluss und der Zwischenabschluss wurden bis zum 29. September 2015 aus
den Buchfiithrungsunterlagen der EHS Europe Health Services B.V. entnommen,
sowie ab dem 30. September 2015 aus den Buchfiihrungsunterlagen der Shop
Apotheke Europe B.V. entnommen und geben die Zahlungsstrome, Umsitze,
Aufwendungen, Vermogensgegenstinde und Schulden dieser jeweiligen juristischen
Personen wieder.

Da die Gruppe bis zu ihrer Griindung am 30. September 2015 nicht als
eigenstindiges Unternehmen operierte, konnten unsere Jahresabschliisse
moglicherweise nicht aussagekriftig hinsichtlich der zukiinftigen Leistungsfihigkeit
der Gruppe sein und geben nicht notwendigerweise wieder, wie die kombinierte
Vermogens-, Finanz- und Ertragslage gewesen wire, wenn die Gruppe als
eigenstindige rechtliche Einheit neben der EHS Europe Health Services B.V.
wihrend der dargestellten Zeitriume existiert hitte. Fiir die Aufstellung der
Jahresabschliisse wurde eine Reihe von Annahmen getroffen. Siehe Anhangangabe 2
zu unseren Jahresabschliissen.

In den folgenden Tabellen werden Finanzinformationen als “gepriift”
gekennzeichnet, was bedeutet, dass diese aus dem oben genannten Jahresabschluss
stammen, der gepriift wurde, und nicht dass die einzelnen Betrige gepriift sind. Die
Kennzeichnung “nicht gepriift” kennzeichnet in den folgenden Tabellen
Finanzinformationen, die nicht direkt aus dem oben genannten Jahresabschluss
stammen, sondern entweder aus unserem Zwischenabschluss oder aus unserem
internen Berichterstattungssystem stammen oder auf Grundlage dieser Informationen
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errechnet wurden. Dieser Abschnitt enthilt auch bestimmte Kennzahlen, die nicht
konform sind mit den Allgemeinen Anerkannten Rechnungslegungsstandards
(Generally Accepted Accounting Principles — GAAP) (“Nicht-GAAP-Kennzahlen”),
die von unserem Management verwendet werden, um die Leistung der Gruppe zu
beobachten. Soweit diese Nicht-GAAP-Kennzahlen nicht im Jahresabschluss
enthalten sind, sind sie in den jeweiligen Tabellen als “ungepriift” gekennzeichnet.
Soweit Nicht-GAAP-Kennzahlen in den Jahresabschliissen enthalten sind, sind sie
als “gepriift” gekennzeichnet.

Deloitte Accountants B.V., Flight Forum 1, 5657 DA Eindhoven, Niederlande hat
den Jahresabschluss fiir die zum 31. Dezember 2015, 31. Dezember 2014 und
31. Dezember 2013 endenden Geschiftsjghre gepriift und mit einem
uneingeschrinkten Bestdtigungsvermerk versehen. Der im Namen von Deloitte
Accountants B.V. zeichnende Wirtschaftspriifer ist ein Mitglied des koniglich
Niederldndischen Instituts der Wirtschaftspriifer (Koninklijke Nederlandse
Beroepsorganisatie  van  Accountants). Der Jahresabschluss nebst dem
Bestitigungsvermerk sind in diesem Prospekt, ab der Seite F-1 enthalten.

Die in den nachfolgenden Tabellen aufgefiihrten Finanzinformationen stellen eine
Auswahl der Finanzinformationen dar, die, sofern nicht anders gekennzeichnet, in
unserem Jahresabschluss und Zwischenabschluss, enthalten sind und sollten im
Zusammenhang mit unserem Jahresabschluss und dem dazugehorigen
Bestitigungsvermerk, sowie unserem Zwischenabschluss, gelesen werden die in

diesem Prospekt, ab der Seite F-1 wiedergegeben sind.

Ausgewiihlte Finanzinformationen aus der Gewinn- und Verlustrechnung

UmSatzerlose ....... ..ot i
UmSatzKOSIEN .. ..ottt

Bruttoergebnis ...

Sonstige Ertrage .......oovviii i
VertriebSKOSten ............oiiiiiiii i
Allgemeine Verwaltungsaufwendungen ................oooouvueee..

Betriebsergebnis ...

FINanzertrge ..........ovveiiimii e
Finanzaufwendungen ..............cccoiiiiiiiiiiiii
Nettofinanzergebnis ..........ooiiiiiiiiiiiiiiiiiiiiiiieiee e

Ergebnis vor Steuern..................oooin
ErtragSteuern .. ..ottt
Periodenergebnis ................. ..o

Zurechenbar zu:
Inhaber der Gesellschaft...................ooiiiiiiii i

Gewinn je Aktie:

Unverwidssert Und VEIrWASSEIt ........oovveiieiieeiieeiieenieennns

Sechs-Monats-

Zeitraum zum zum 31. Dezember endende
30. Juni Geschiftsjahr
2016 2015 2015 2014 2013
(ungepriift) (gepriift)
(in Tsd. €)

82.161 60.529  125.578 84.671 55.292
—65294 —47.828 —99.841 —66.636 —42.545

16.867 12.701 25.737 18.035 12.747

1.098 440 1.316 928 673
—19.514 —13948 —29.143 —19.523 —12.448
—3.361 —2.338 —6.729 —3.488 —2.850

—4910 3145 8819 —4.048 —1.878

- 394 593 - -
—-1310 —1.157 —2.275 — 826 —839
—1.310 —763 —1.682 — 826 —839
—-6.220 —3.907 —10.501 —-4.874  —2,7117

-4 —24 —47 —161 —113

—-6.224 —-3931 -10.548 -—5.035 —2,831

—6.224  —-3931 -—10.548 —5.035 —2.831

(in €)
—6.22 —-3.93 —10.55 —5.04 —-2.83
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Ausgewiihlte Finanzinformationen aus der Bilanz

Zum 30. Juni Zum 31. Dezember
2016 2015 2014 2013
(ungepriift) (gepriift)
(in Tsd. €)

Aktiva
Anlagevermaogen:

Sachanlagen ...........oooiiiii 2392 2417 1773  1.872

Immaterielle Vermogensgegenstinde ...........ooouuuiiiiiiiiiiiiiieeenniinnn. 13.892 13.616 12.384 11.643
Summe AnlagevVermOZEN . .......uuuuuti e 16.284 16.033 14.157 13.515
Umlaufvermogen:

VOITHALE ... 10.304 10412 4592 2942

Bereits bestellte Ware ..........oooiiiiiiiiiiiiii 4356  5.653 5531 5.405

Forderungen aus Lieferung und Leistung und sonstige Forderungen ............. 6.150 4100 2940 2.612

Sonstiges Umlaufvermogen .............eevuuutiiiiitiiiiii e 1.990 3.046 1992 1.155

Zahlungsmittel und Zahlungsmitteldaquivalente .......................ooooi... 10458  3.529 297 92
Summe Umlaufvermogen ...... ...ttt 33.258 26.739 15.352 12.206
Summe AKEIVA ... 49.542 427772 29.509 25.721
Passiva
Eigenkapital und Riicklagen:

Geschiftseigenkapital™® ....... ... - - 20.056 18.080

Eigenkapital ... ..o 6.240  2.459 - -
Summe Eigenkapital und Riicklagen ... 6.240  2.459 20.056 18.080
Langfristige Verbindlichkeiten:

Gesellschafterdarlehen............oo i 19.715 19.002 - -

Latente StEUSTN ........ointtt it e 2568  2.564 563 447

Sonstige Verbindlichkeiten ...............oo i 3.000  3.000 - -
Summe langfristige Verbindlichkeiten ... 25.283 24.566 563 447
Kurzfristige Verbindlichkeiten:

Verbindlichkeiten aus Lieferung und Leistung und sonstige

VerbindlichKeiten ...........o.ioiiii i e 12952 8.638  7.625 6.122

Verbindlichkeiten gegeniiber verbundenen Parteien .............................. 1419  3.202 - -

Sonstige Verbindlichkeiten ... 3.648 3906 1.265 1.072
Summe kurzfristige Verbindlichkeiten ................oooo 18.019 15.747  8.890  7.194
Summe Passiva ... 49.542 427772 29.509 25.721

(1) Da die verschiedenen juristischen Personen, aus denen die Gruppe besteht, vor der Griindung der Gruppe nicht durch ein einzelnes
Rechtssubjekt gehalten wurden, wird in den Bilanzen vom 31. Dezember 2014 und 31. Dezember 2013 Geschiftseigenkapital anstelle
von Eigenkapital ausgewiesen. Geschiftseigenkapital bildet das kumulative Nettoinvestment der EHS Europe Health Services B.V. in
die Gruppe bis zum 29. September 2015 ab. Die Auswirkungen der Transaktionen zwischen der Gruppe und der EHS Europe Health
Services B.V., welche in der Vergangenheit nicht in bar erfiillt wurden, sind ebenfalls im Geschéftseigenkapital abgebildet.
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Ausgewiihlte Finanzinformationen aus der Kapitalflussrechnung

Cash Flow aus operativer Geschiftstitigkeit
Betriebsergebnis .........uuiiiiii
Bereinigt um:
Abschreibungen auf das Anlagevermogen.............cocovvviiiiine...
Um Abschreibungen bereinigtes operatives Ergebnis ..................
Verdnderungen des Nettoumlaufverméogens:
(Zunahme)/Abnahme der Forderungen aus Lieferung und
Leistungen und der sonstigen Forderungen .......................
(Zunahme)/Abnahme der Vorréte ...............coooiiiiiiiiieaan.
(Zunahme)/Abnahme der bereits bestellten Ware ...................
Zunahme/(Abnahme) der Riickstellungen .........................e
Zunahme/(Abnahme) der Verbindlichkeiten aus Lieferung und
Leistungen und der sonstigen Verbindlichkeiten..................
Zunahme/(Abnahme) der Verbindlichkeiten gegeniiber
Verbundenen Parteien ............coooiiiiiiiiiiiiiiiii

Verinderungen des Nettoumlaufvermogens, gesamt ...................
Cash Flow aus operativer Geschiftstitigkeit ...................oooee.

Netto Cash Flow (verwendet)/ generiert aus operativer
Geschiéftstitigkeit ......................

Cash Flow aus Investitionstétigkeit

Investitionen in das Sachanlagevermogen ...............ocoovivieninn...
Investitionen in immaterielle Vermogensgegenstinde ....................
Investitionen in Verbindung mit Akquisitionen ...........................

Netto Cash Flow (verwendet)/ generiert aus Investitionstitigkeit . ...

Cash Flow aus Finanzierungstitigkeit

Gezahlte Zinsen ...
Unternehmensfinanzierung...............coooooiiiiiiiiiiiii ...
Zusitzliche Finanzierung durch nahestehende Personen..................
Einlagen durch nahestehende Personen......................oiiiet.

KapitalerhShung ...... ..o

Netto Cash Flow (verwendet)/ generiert aus
Finanzierungstitigkeit ...

Anderung des Finanzmittelbestandes ...................................
Zahlungsmittel und Zahlungsmitteldquivalente zu Beginn des Jahres....

Zahlungsmittel und Zahlungsmitteldquivalente zum Ende des Jahres.....

Sechs-Monats-

Zeitraum zum zum 31. Dezember endende
30. Juni Geschiiftsjahre
2016 2015 2015 2014 2013
(ungepriift) (gepriift)
(in Tsd. €)

—4910 —3.145 —8.819 —4.048 —1.878
1.489 964 2.166 1.656 1.126
—3421 —2.180 —6.653 —2.392 —752
—994 657 —2213 —1.165 —643
108 —1.647 —5.820 —1.650 50
1.297 —-176 —121 - 126 -91
- 3 —-95 —46 334
4.056 —1736 2.921 1.696 —3.140
—1.784 - 3.202 - -
2.683 —1.900 —2.126 —1.291 —3.490
—738 —4.080 —8.779 —3.683 —4.242
—738 —4.080 —8.779 —3.683 —4.242
—376 —-759 —1.313 —477 —1.002
—1.364 —-987 —2.737 —1.820 —3.539
- - - - — 864
—-1.740 —1.746 —4.050 —2.297 -—5405
—597 —497 —950 —826 —839
- - - 7.011 10.578
- 6.365 14.011 - -
- - 3.000 - -
10.005 - - - -
9.408 5.868 16.061 6.185 9.739
6.929 43 3.232 205 92
3.529 297 297 92 -
10.458 340 3.529 297 92
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Wesentliche Anderung
der Finanzlage und des
Betriebsergebnisses
des Emittenten in dem
oder nach dem von den
historischen
Finanzinformationen
abgedeckten
Zeitraums

Ertragslage

Die folgenden wesentlichen Anderungen in der Ertragslage der Gesellschaft sind in
den Sechs-Monats-Zeitrdaumen zum 30. Juni 2016 und 30. Juni 2015 und in den zum
31. Dezember 2015, zum 31. Dezember 2014 und zum 31. Dezember 2013 endenden
Geschiftsjahren aufgetreten:

Sechs-Monats-Zeitriume zum 30. Juni 2016 und 2015

Unsere Umsatzerlose betrugen in dem zum 30. Juni 2016 endenden Sechs-Monats-
Zeitraum € 82.161 Tausend, was einem Anstieg von € 21.632 Tausend oder 35,7 %
gegeniiber € 60.529 Tausend fiir den zum 30. Juni 2015 endenden Sechs-Monats-
Zeitraum entspricht. Der Anstieg ist im Wesentlichen auf ein profitables
Umsatzwachstum in unserem deutschen Kernmarkt sowie ein starkes internationales
Umsatzwachstum zuriickzufiihren.

Unser Geschiftsergebnis fiir den zum 30 Juni 2016 endenden Sechs-Monats-
Zeitraum entspricht einem Nettoverlust von € 6.224 Tausend, was einem Anstieg von
€ 2.293 Tausend oder 58,3 % im Vergleich zu dem Nettoverlust von € 3.931 fiir den
zum 30. Juni 2015 endenden Sechs-Monats-Zeitraum entspricht. Der Anstieg ist im
Wesentlichen auf hohere Vertriebskosten, die wiederum aus dem verstirkten
Absatzwachstum im  internationalen  Bereich  resultierten, sowie  auf
Fernsehkampagnen in Deutschland und Osterreich zuriickzufiihren.

Geschdiftsjahre, die zum 31. Dezember 2015 und zum 31. Dezember 2014 endeten

Unsere Umsatzerlose betrugen in dem zum 31. Dezember 2015 endenden
Geschiiftsjahr € 125.578 Tausend, was einem Anstieg von € 40.907 Tausend oder
48,3 % gegeniiber € 84.671 Tausend fiir das zum 31. Dezember 2014 endenden
Geschiftsjahr entspricht. Der Anstieg ist im Wesentlichen auf ein starkes
Umsatzwachstum in Deutschland und Osterreich zuriickzufiihren, welches auf die
Einfiihrung einer kompetitiveren Preisgestaltung zuriickzufiihren ist, sowie aufgrund
unseres erweiterten Produktangebots und einem erhohten Anteil von
wiederkehrenden Bestellungen.

Unser Geschiftsergebnis fiir das zum 31. Dezember 2015 endenden Geschiftsjahr
resultierte in einem Nettoverlust von € 10.548 Tausend, was einem Anstieg von
€ 5.513 Tausend oder 109,5 % im Vergleich zu € 5.035 fiir das zum 31. Dezember
2014 endenden Geschiiftsjahr entspricht. Der Anstieg ist im Wesentlichen auf Kosten
fir die Akquise von Neukunden, um unser internationales Umsatzwachstum zu
fordern, sowie auf Einmalaufwendungen im Zusammenhang mit der Reorganisation
und dem Angebot (wie unter E.3 definiert) zuriickzufiihren.

Geschdiftsjahre, die zum 31. Dezember 2014 und zum 31. Dezember 2013 endeten

Unsere Umsatzerlose betrugen in dem zum 31. Dezember 2014 endenden
Geschiftsjahr € 84.671 Tausend, was einem Anstieg von € 29.379 Tausend oder
53.1% gegeniiber € 55.292 Tausend in dem zum 31. Dezember 2013 endenden
Geschiftsjahr entspricht. Der Anstieg ist im Wesentlichen auf einen wesentlichen
Anstieg der Umsatzerlose in Deutschland und einen Anstieg der Umsatzerlose in
Osterreich, wo wir unser Produktangebot erhoht haben, zuriickzufiihren.

Unser Geschiftsergebnis fiir das zum 31 Dezember 2014 endenden Geschiftsjahr
resultierte in einem Nettoverlust von € 5.035 Tausend, was einem Anstieg von
€ 2.204 Tausend oder 77,9% im Vergleich zu einem Nettoverlust von € 2.831
Tausend fiir das zum 31. Dezember 2013 endenden Geschiftsjahr entspricht, was im
Wesentlichen auf gestiegene Marketingausgaben, die durch den Anstieg an
Verkiufen in dieser Periode sowie durch Ausgaben fiir TV-Werbung und gestiegene
IT-Kosten. Gemeinkosten und expansionsbedingte Anlagenkosten verursacht
wurden, zuriickzufiihren ist.
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Segmentinformationen

Die nachfolgende Tabelle enthilt bestimmte Informationen per Geschiftssegment fiir
die zum 30. Juni 2016 und zum 30. Juni 2015 endenden Sechs-Monats-Zeitrdume
sowie fiir die zum 31. Dezember 2015, zum 31. Dezember 2014 und zum
31. Dezember 2013 endenden Geschiftsjahre.

Sechs-Monats-
Zeitraum zum  zum 31. Dezember endende

30. Juni Geschiiftsjahre
2016 2015 2015 2014 2013
(ungepriift) (gepriift)
(in Tsd. €)

Umsatzerlose

Deutschland® .... 70.174 56.604 115.660 80.968 54.278

international® .......... ... 11.152 2909 8425 2.180 893
Dienstleistungen Deutschland® ............ 1.976 1468  3.398 2.198 121
Eliminierungen®...................oooil —1.141 —452 —1905 —675 -
Summe Umsatzerlose ..................... 82.161 60.529 125.578 84.671 55.292

Geschiiftssegment-EBITDA (abziiglich
Verwaltungsaufwand)®

Deutschland

international

Dienstleistungen Deutschland

1.340 25 841 462 1.902
—2.099 —547 —-2269 -217 =52
474 544 1.194 594 —42

Kombiniertes Geschiiftssegment-
EBITDA (abziiglich
Verwaltungsaufwand)© ................ —284 22 234 839 1.808

(1) Deutschland beinhaltet hauptsichlich OTC-Medikamente und apothekeniibliche BPC-Produkte,
die an einzelne Kunden auf dem deutschen Markt verkauft werden.

(2) International beinhaltet nur OTC-Medikamente und apothekeniibliche BPC-Produkte, die an
einzelne Kunden auf dem Osterreichischen, franzosischen und belgischen Markt verkauft
wurden.

(3) Dienstleistungen Deutschland beinhaltet Webshop-Dienstleistungen der Xsite GmbH, die
hauptséchlich an deutsche Kunden erbracht werden.

(4) Eliminierungen bezieht sich auf konzerninterne Verkidufe der Xsite GmbH innerhalb
Deutschlands.

(5) Wir definieren “Geschiftssegment-EBITDA” als Geschiftssegment-EBIT vor Abschreibungen
und Verwaltungsaufwand. “Verwaltungsaufwand” bezieht sich auf Gemeinkosten, die in
Zusammenhang mit der IT, dem Finanzwesen und dem Management anfallen und
Abschreibungen nicht beriicksichtigt. Siehe unseren Jahresabschluss und den Zwischenabschluss
sowie insbesondere die Anhangangaben 6 und 10 zu unserem Jahresabschluss. Das
Geschiftssegment-EBITDA ist kein IFRS-Begriff und nimmt nicht fiir sich in Anspruch, eine
Alternative zu den Daten aus unserer Gewinn- und Verlustrechnung zu sein, die nach IFRS
erstellt wurde. Da keine einheitliche Definition von Kombiniertem Geschiftssegment-EBITDA
existiert, ist die Kennzahl Kombiniertes Geschiftssegment-EBITDA anderer Gesellschaften
nicht zwangsldufig mit der Kennzahl Kombiniertes Geschiftssegment-EBITDA, wie oben
dargestellt, vergleichbar.

(6) Wir definieren “Kombiniertes Geschiftssegment-EBITDA” als gesamtes Geschiftssegment
EBITDA fiir unsere operativen Segmente. Es gibt keine -einheitliche Definition von
“Kombiniertem Geschiftssegment-EBITDA. Dadurch ist “Kombiniertes Geschiftssegment-
EBITDA” das von anderen Gesellschaften gezeigt wird, nicht notwendig vergleichbar mit dem
oben gezeigten “Kombiniertes Geschiftssegment-EBITDA”.

Leistungskennzahlen

Wir {iberpriifen die nachfolgenden Leistungskennzahlen regelmidfig, um unser
Geschift zu bewerten, unsere Leistung zu messen, Trends zu identifizieren und
strategische Entscheidungen zu treffen.
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zum 31. Dezember

Sechs-Monats-Zeitraum endende
zum 30. Juni Geschiiftsjahre
Leistungskennzahl) 2016 2015 2015 2014
(ungepriift)
Seitenbesuche® (Tsd.) ............... 17.516 12.316 25.496 19.016
Mobilgerite-Besuche® (Tsd.) ....... 7.209 4.210 8.947 5.564
Anteil Mobilgerite-Besuche® (%) .. 41.2 34.2 35.1 29.3
Anzahl der Bestellungen® (Tsd.) .... 1.841 1.350 2.801 1.945
Anteil Nachbestellungen® (%) ...... 74.1 71.3 72.9 67.9
Riicklaufquote™® (%) ................. 0.7 0.7 0.7 0.8
Aktive Kunden® (Tsd.) .............. 1.472 1.120 1.267 968
Leistungs 30 Jun 31 Mér 31 Dez 30 Sep 30 Jun 31 Miir 31 Dez 30 Sep 30 Jun 31 Mir
kennzahl®® 2016 2016 2015 2015 2015 2015 2014 2014 2014 2014

Seiten- besuche® (Tsd.)...... 9.086 8.430 7.080 6.101 6.037 6.279 4.886 4.530 4.639 4.962
Mobilgerite- Besuche®

(Tsd.)oooviiiiiii, 3.920 3.289 2.726 2.011 2.001 2.209 1.514 1.309 1.374 1.367
Anteil Mobilgeriite-

Besuche® (%) ............. 43.1 39,0 385 330 33,1 352 310 289 29,6 276
Anzahl Bestellungen®

(Tsd.)ooviiiiiiiiis 923 918 775 677 668 682 545 477 440 482
Anteil ...
Nach- bestellungen® (%) .... 73,5 74,7 745 744 71,5 71,1 712 694 68,6 62,1
Riicklaufquote™® (%) ......... 07 07 07 07 07 06 07 08 09 09
Aktive Kunden® (Tsd.) ...... 1.472 1.361 1.267 1.181 1.120 1.033 968 907 838 778

(1) Die Daten wurden dem internen Berichtswesen der Gesellschaft entnommen und sind ungepriift.

(2) In Ubereinstimmung mit der Standard-Definition der ECONDA Solution for Unique Site Visits
definieren wir “Seitenbesuche” als Interaktion eines Besuchers mit unserer Webseite. Ein
Besuch gilt als beendet, wenn der Besucher die Browser-Instanz verldsst oder mehr als
30 Minuten inaktiv ist.

(3) Wir definieren “Mobilgeriite-Besuche” als Seitenbesuche, die von einem Tablett, von einem
Smartphone oder von einem anderen Nicht-Desktop-Computer wie beispielsweise von einem
Smart-TV aus getitigt werden.

(4) Wir definieren “Anteil Mobilgerite-Besuche” als der prozentuale Anteil der Mobilgerite-
Besuche an allen Seitenbesuchen.

(5) Wir definieren “Anzahl Bestellungen” als die Anzahl der Kundenbestellungen, die mindestens
ein Produkt beinhalten, das wihrend des Messzeitraums bestellt wurde.

(6) Wie definieren “Anteil Nachbestellungen” als der prozentuale Anteil an den wihrend des
Messzeitraums abgerechneten Gesamtbestellungen, die keine erstmaligen Bestellungen sind.

(7) Wir definieren “Riicklaufquote” als der prozentuale Anteil der abgerechneten Bestellungen, die
eine Riickgabe oder eine Reklamation umfassen, an der Gesamtzahl der abgerechneten
Bestellungen in einem bestimmten Zeitraum.

(8) Wir definieren “Aktive Kunden” als einzelne Kunden, die in den vergangenen 12 Monaten
mindestens eine Bestellung abgegeben haben.

Nicht-GAAP-Kennzahlen

In diesem Prospekt verwenden wir bestimmte Nicht-GAAP-Kennzahlen, die von
unserem Management als finanzielle Kennzahlen verwendet werden, um die Leistung
der Gruppe zu beobachten oder die das Management als niitzlich fir den Anleger
erachtet. Diese Kennzahlen sind nicht nach IFRS anerkannt und sollten aus diesem
Grund nicht als Alternative zu den anwendbaren GAAP-Kennzahlen gesehen
werden. Keine von diesen Nicht-GAAP-Kennzahlen wurde gepriift, mit Ausnahme
des Segment-EBITDA, welches Teil der Segment-Informationen aus den
Jahresabschliissen ist.

Wir haben diese Nicht-GAAP-Kennzahlen und weitere Informationen zur Verfiigung
gestellt, da wir glauben, dass sie Anlegern zusitzliche Informationen bieten, um die
betriebliche Leistungsfihigkeit unserer Geschiftsaktivititen zu bewerten. Unsere Art
der Verwendung dieser Nicht-GAAP-Kennzahlen kann von der Verwendung anderer
Unternehmen unseres Industriezweigs abweichen. Die von uns verwendeten
Kennzahlen sollten nicht als eine Alternative zu Umsatz, Ertragslage,
Periodenergebnis oder zu einer anderen nach IFRS abgeleitete Leistungskennzahl
gesehen werden. Diese sollten auch nicht als Alternative zum Mittelabfluss/
Mittelzufluss aus Geschéftstitigkeit als Mal fiir Liquiditit gesehen werden.

Die Nicht-GAAP-Kennzahlen sind nur beschrinkt als Analysewerkzeuge einsetzbar
und sollten nicht fiir sich oder als Ersatz fiir eine Analyse unserer Ergebnisse unter
Anwendung der IFRS betrachtet werden. Sie konnen Betrige nicht beriicksichtigen
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oder beriicksichtigen, die jeweils in der Berechnung der nach IFRS nichst
vergleichbaren GAAP-Kennzahlen beriicksichtigt oder nicht beriicksichtigt werden.
Thre ZweckmiBigkeit ist daher nachfolgend beschriebenen Einschrinkungen
unterworfen. Die Nicht-GAAP-Kennzahlen sollten zusammen mit unserem jeweils
gemidll IFRS erstellten Jahresabschluss, unserem Zwischenabschluss, unserem
kombinierten Zwischenabschluss und Jahresabschluss sowie den dazugehorigen
Anhéngen betrachtet werden. Die folgende Analyse enthélt Definitionen fiir Nicht-
GAAP-Kennzahlen, Informationen beziiglich der Zweckmifigkeit von Nicht-GAAP-
Kennzahlen und dort, wo es angebracht ist, eine Uberleitung von Nicht-GAAP-
Kennzahlen in ihre nédchst vergleichbaren GAAP-Kennzahlen.

Wir definieren “EBIT” (earnings before interest and taxes) als unser auf einen
Zeitraum bezogenes Ergebnis unter Nichtberiicksichtigung des Finanzergebnisses
(d.h. Finanzertrag abziiglich Finanzaufwendungen) und der Ertragssteuer. Wir
definieren “EBITDA” (earnings before interests, taxes, depreciation and
amortization) als EBIT unter Nichtberiicksichtigung von Abschreibungen. Wir
definieren “Geschiftssegment-EBITDA” (segment EBITDA) als EBIT fiir jedes
Geschiftssegment vor Abschreibungen und Verwaltungsaufwand. Wir definieren
“Kombiniertes Geschiftssegment-EBITDA” (combined segment EBITDA) als das
gesamte Segment-EBITDA unserer Geschiftssegmente. Wir definieren “bereinigtes
EBITDA” (adjusted EBITDA) als EBITDA unter Nichtberiicksichtigung bestimmter
nicht wiederkehrender Posten, die im Zusammenhang mit der Reorganisation und
dem Angebot zusammenhingen.

Wir legen EBIT, EBITDA, bereinigtes EBITDA und Segment-EBITDA als
erginzende Nicht-GAAP-Kennzahlen offen, da wir glauben, dass es sich bei ihnen
um bedeutende Kennzahlen hinsichtlich der Bewertung Leistung unserer
Geschiftstitigkeit im Zeitverlauf handelt. Wir gehen davon aus, dass diese
Kennzahlen von Analysten, Ratingagenturen und Anlegern weitgehend verwendet
werden, um unsere Leistung zu beurteilen.

Die nachfolgende Tabelle enthilt eine Uberleitung unserer Periodenergebnisse in
EBIT, EBITDA, bereinigtem EBITDA und kombiniertem Geschiftssegment-
EBITDA fiir die zum 30. Juni 2016 und 30. Juni 2015 endenden Sechs-Monats-
Zeitraume sowie fiir die zum 31. Dezember 2015, 31. Dezember 2014 und 31.
Dezember 2013 endenden Geschiftsjahre.

Sechs-Monats-

Zeitraum zum zum 31. Dezember endende
30. Juni Geschiiftsjahre
2016 2015 2015 2014 2013
(ungepriift) (gepriift)
(in Tsd. €)

Kombiniertes Geschiiftssegment-

EBITDA (abziiglich

Verwaltungsaufwand)® ........... —284 22 —-234 839  1.808
Verwaltungsaufwand®................. —3.137 —2202 —6.419 —3.232 —2.560
EBITDA® ... .. ..o, —3.421 —-2.180 —6.653 —2.392 752
Bereinigungen (ungepriift)® ........... 214 148 1.339 - -
Bereinigtes EBITDA (ungepriift).... —3.207 —-2.032 —-5254 —-2392 -752
Abschreibungen ........................ —1489 —-964 —2.166 —1.656 —1.126
Betriebsergebnis (EBIT)® ........... —4910 —3.145 —8.819 —4.048 —1.878
Finanzierungskosten:

Finanzertrage ........................ - 394 593 - -

Finanzaufwendungen ................ —-1310 —1.157 —2275 —826 —839
Nettofinanzergebnis .................... -1.310 —-763 —1.682 —826 —839
Ertragsteuern ................ccooeeennn. —4 —24 —-47 —161 —113
Periodenergebnis...................... —6.224 —3.931 —10.548 —5.035 —2.831

1) Wir definieren “Kombiniertes Geschéftssegment-EBITDA” als das gesamte Geschiftssegment-
EBITDA fiir unsere Geschiftssegmente. Das Geschiiftssegment-EBITDA ist kein IFRS-Begriff
und nimmt nicht fiir sich in Anspruch, eine Alternative zu den Daten aus unserer kombinierten
Gewinn- und Verlustrechnung zu sein, die nach IFRS erstellt wurde. Da keine einheitliche
Definition von Geschiftssegment-EBITDA existiert, ist die Kennzahl Geschiftssegment-
EBITDA anderer Gesellschaften nicht zwangsldufig mit der Kennzahl Geschiftssegment-
EBITDA, wie oben dar-gestellt, vergleichbar.

-36 -




B.8

B.9

B.10

B.11

Ausgewiihlte
wesentliche Pro-forma
Finanzinformationen

Gewinnprognosen oder
Schiitzungen

Beschrinkungen im
Bestiitigungsvermerk
zu den historischen
Finanzinformationen

Nichtausreichen des
Geschiiftskapitals des
Emittenten zur
Erfiillung bestehender
Anforderungen

Abschnitt C - Wertpapiere

Cl1

C.2
CJ3

Art- und Gattung der
angebotenen und/oder
zum Handel zuge-

lassenen Wertpapiere

Wertpapierkennung

Wihrung

Zahl der ausgegebenen
und voll eingezahlten
Aktien

2) “Verwaltungsaufwand” bezieht sich auf Gemeinkosten, die in Zusammenhang mit der IT, dem
Finanzwesen und dem Management anfallen und Abschreibungen nicht beriicksichtigt. Siehe
unsere Jahresabschluss- und Zwischenabschluss sowie insbesondere die Anhinge 6 und 10 zu
unseren Jahresabschlussberichten.

(3) EBITDA ist definiert als EBIT vor Abschreibungen. EBITDA ist kein IFRS-Begriff und nimmt
nicht fiir sich in Anspruch, eine Alternative zu den Daten aus unserer Gewinn- und
Verlustrechnung zu sein, die nach IFRS erstellt wurde. Da keine einheitliche Definition von
EBITDA existiert, ist die Kennzahl EBITDA anderer Gesellschaften nicht zwangsldufig mit der
Kennzahl EBITDA, wie oben dargestellt, vergleichbar.

(4) “Bereinigungen” in 2015 umfassen nicht wiederkehrende Aufwendungen im Zusammenhang
mit der Reorganisation und dem Angebot.

(5) EBIT ist definiert als Ergebnis fiir die Periode vor Ertragssteuern und Finanzergebnis. EBIT ist
keine IFRS-Kennzahl und nimmt nicht fiir sich in Anspruch, eine Alternative zu den
Informationen aus unserer Gewinn- und Verlustrechnung zu sein, die nach IFRS erstellt wurde.
Da keine einheitliche Definition von EBIT existiert, ist die Kennzahl EBIT anderer
Gesellschaften nicht zwangsldufig mit der Kennzahl EBIT, wie oben dargestellt, vergleichbar.

Aktuelle Entwicklungen

Die Gesamtentwicklung der ersten acht Monate des Jahres 2016 spiegelt eine
Verschiebung hin zu ertragsorientiertem Wachstum in unserem deutschen Kernmarkt
wider und korrespondiert mit den Erwartungen des Managements: Unser Ertrag fiir
den Sechs-Monats-Zeitraum, der am 30.06.2016 endete, lag bei 82.161€, verglichen
mit 60.529€ in den ersten sechs Monaten des Jahres 2015. Im zweiten Quartal 2016
hat Deutschland nach ertragsanteiliger Verteilung der Verwaltungskosten ein
positives EBITDA erreicht. Da die Eingliederung des Farmaline Geschiifts in unsere
Gruppe erst kiirzlich vor Veroffentlichung des Prospekts durchgefiihrt wurde, kénnen
wir noch keine Stellungnahme zu den verwirklichten positiven Auswirkungen, die
wir durch die Farmaline Ubernahme erwarten, abgeben, wir gehen jedoch davon aus,
dass diese unsere Wettbewerbsposition signifikant verbessern wird.

Entfillt. Die Gesellschaft hat keine Pro-forma-Finanzinformationen erstellt.

Entfillt. Die Gesellschaft hat keine Gewinnprognosen oder -schiitzungen abgegeben.

Entfdllt. Die Bestitigungsvermerke fiir die in diesem Prospekt enthaltenen
historischen Finanzinformationen wurden jeweils uneingeschrinkt erteilt.

Entféllt. Das uns zur Verfiigung stehende Geschiftskapital ist nach Auffassung der
Gruppe fiir ihre derzeitig bestehenden Anforderungen ausreichend, nédmlich
mindestens fiir die ndchsten zwolf Monate ab Datum dieses Prospekts.

Auf den Inhaber lautende Stammaktien, jeweils mit einem Nennwert von €0,02 und
mit voller Gewinnberechtigung ab dem 1. Januar 2016.

International Securities Identification Number (ISIN): NL0012044747.
Wertpapierkennnummer (WKN): A2AR94.
Borsenkiirzel: SAE.

Euro.

Zum Datum dieses Prospekts betrigt das Grundkapital der Gesellschaft €109.969,
eingeteilt in 5.498.450 auf den Inhaber lautende Stammaktien, jeweils mit einem
Nennwert von €0,02. Alle zum Datum dieses Prospekts ausgegebenen Aktien sind
voll eingezahlt und alle Aktien, die vor Handelsbeginn ausgegeben werden, werden
voll eingezahlt sein.

In Zusammenhang mit und fiir die Zwecke dieses Angebots ist zu erwarten, dass die
Gesellschaft bis zu 3.571.428 Neue Aktien ausgeben wird. Am 28. September 2016
hat der Vorstand der Gesellschaft (der “Vorstand”) mit vorheriger Genehmigung des
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C4

C.5

C.6

C.7

Nennwert

Mit den Wertpapieren
verbundene Rechte

Beschreibung aller
etwaigen
Beschrinkungen fiir
die freie
Ubertragbarkeit der
Wertpapiere

Antrag auf Zulassung
der Wertpapiere zum
Handel an einem
regulierten Markt und
Nennung aller
regulierten Mirkte, an
denen die Wertpapiere
gehandelt werden bzw.
werden sollen

Dividendenpolitik

Aufsichtsrats beschlossen, eine solche Zahl an Neuen Aktien auszugeben, die
notwendig ist um das Angebot abzuschliefen hat und die Bezugsrechte, die den
gegenwirtigen Aktiondren moglicherweise zustehen, auszuschliefen (die “IPO-
Kapitalerhohung”), ausgeben wird. Es wird erwartet, dass die IPO Kapitalerhohung
am 11. Oktober 2016 wirksam werden wird. Mit Wirksamwerden der
Kapitalerhohung wird sich das ausgegebene und im Umlauf befindliche Grundkapital
auf bis zu €181.397,56 belaufen und in bis zu 9.069.878 auf den Inhaber lautende
Stammaktien, jeweils mit einem Nennwert von €0,02 eingeteilt sein.

Zum Datum dieses Prospekts reprisentiert jede Aktie einen anteiligen Betrag von
€0,02 am Grundkapital der Gesellschaft.

Jede Aktie gewidhrt in der Hauptversammlung der Gesellschaft (die
“Hauptversammlung”) eine Stimme. Beschrinkungen des Stimmrechts bestehen
nicht, mit Ausnahme eines Stimmrechtsausschlusses fiir die Aktien, die die
Gesellschaft selbst hilt oder eine ihrer etwaigen Tochtergesellschaften hilt. Die
Aktien sind ab dem 1. Januar 2016 voll gewinnanteilberechtigt.

Jeder Aktionidr verfiigt tiber ein verhdltnismiBiges Bezugsrecht entsprechend dem
Gesamtnennwert seiner Aktien im Zeitpunkt der Ausgabe Neuer Aktien. Von diesem
Bezugsrecht ausgenommen sind die Ausgabe Neuer Aktien: (i) gegen Sacheinlagen
(eine andere Kapitaleinlage als eine Bareinlage), (ii) an Arbeitnehmer der
Gesellschaft oder jedes andere Mitglied der Gruppe, und (iii) an Personen, die ein in
der Vergangenheit eingerdumtes Bezugsrecht ausiiben. Diese Bezugsrechte gelten
auch fiir den Fall, dass Zeichnungsrechte ausgegeben werden.

Mit Genehmigung des Aufsichtsrats der Gesellschaft ist der Vorstand berechtigt, die
Bezugsrechte der Aktionidre zu beschrinken oder auszuschlielen, sofern, und in dem
Umfang, in dem der Vorstand hierzu von der Hauptversammlung erméchtigt wurde,
und nur falls der Vorstand zu diesem Zeitpunkt auch ermichtigt ist, Aktien
auszugeben.

Am 28. September 2016 hat die Hauptversammlung den Vorstand, mit der
vorherigen Zustimmung des Aufsichtsrats, fiir den Zeitraum von 18 Monaten
beginnend am 28. September 2016, als fiir die Ausgabe von Neuen Aktien oder die
Gewihrung von Zeichnungsrechten fiir Neue Aktien zustindiges Organ festgelegt. In
ihrem Beschluss hat die Hauptversammlung beschlossen, die Kompetenz des
Vorstands im Hinblick auf die Ausgabe von Aktien and die Gewihrung von
Zeichnungsrechten fiir Aktien auf ein Maximum von bis zu 65% des ausgegebenen
und in Umlauf befindlichen Grundkapitals zu beschréinken.

Die angebotenen Aktien (wie im Folgenden definiert), die nach Maflgabe dieses
Angebots angeboten werden, werden frei tibertragbar sein.

Allerdings kann das Angebot der angebotenen Aktien gegeniiber Personen, die in
bestimmten Lindern wohnhaft oder Staatsangehorige bestimmter Lénder sind, durch
die Gesetze des jeweiligen Landes beeintrichtigt werden.

Die Gesellschaft wird die Zulassung der Aktien zum Handel auf dem regulierten
Markt der Frankfurter Wertpapierborse mit gleichzeitiger Zulassung zum Teilbereich
des regulierten Marktes mit weiteren Zulassungsfolgepflichten (Prime Standard) am
oder um den 29. September 2016 beantragen. Der Zulassungsbeschluss fiir die
Aktien wird voraussichtlich am 12. Oktober 2016 erteilt. Der Handel mit den Aktien
an der Frankfurter Wertpapierborse wird voraussichtlich am 13. Oktober 2016
beginnen.

Die Gesellschaft beabsichtigt derzeit, alle verfiigbaren und kiinftigen Gewinne zur
Unterstiitzung ihres Geschiftsbetriebs und zur Finanzierung des Wachstums und der
Entwicklung des Geschiftsbetriebs der Gruppe einzubehalten und beabsichtigt nicht,
in absehbarer Zukunft Bardividenden auszuschiitten.

Es kann nicht zugesichert werden, dass es in irgendeinem Jahr zur Zahlung von
Dividenden kommen wird. Etwaige Dividendenzahlungen sowie deren Hohe und
Zeitpunkt werden von verschiedenen Faktoren abhingen, etwa den kiinftigen
Einnahmen, Ertrigen, der finanziellen Situation, den gesamtwirtschaftlichen
Rahmenbedingungen und Zukunftsperspektiven sowie weiteren Faktoren, die der
Vorstand, vorbehaltlich der vorherigen Zustimmung des Aufsichtsrats, fiir relevant
erachtet, sowie von weiteren gesetzlichen und regulatorischen Anforderungen, auf
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Abschnitt D - Risiken

D.1 Zentrale Risiken, die
dem Emittenten oder
seiner Branche eigen
sind

welche die Gesellschaft grofitenteils keinen Einfluss hat. Es kann keine Zusicherung
abgegeben werden, dass die Ertragslage der Gruppe die Wahrung der
Dividendenpolitik oder eine Erhohung der Ausschiittungsquote ermoglichen wird;
insbesondere konnte die Fahigkeit der Gesellschaft, Dividenden zu zahlen,
beeintrdchtigt sein, sofern sich eines der in diesem Prospekt beschriebenen Risiken
verwirklicht. Die Gesellschaft ist eine Holdinggesellschaft und ihre Fihigkeit
Einkommen zu generieren und Dividenden auszuschiitten hidngt davon ab, ob ihre
Tochtergesellschaften in der Lage sind, Dividenden anzukiindigen und auszuzahlen
oder der Gesellschaft Kapital bereitzustellen. Im Ubrigen ist die Auszahlung von
Dividenden Beschrinkungen des niederldndischen Rechts bzgl. der Ausschiittung
von Dividenden unterworfen. Dariiber hinaus kann sich die Dividendenpolitik der
Gesellschaft, die der Vorstand, vorbehaltlich vorheriger Zustimmung durch den
Aufsichtsrat, von Zeit zu Zeit iiberarbeitet, zukiinftig dndern.

Risiken im Zusammenhang mit unserer Geschiftstitigkeit

e  Sollten wir nicht in der Lage sein, unser Wachstum effektiv zu gestalten, konnte
sich dies nachteilig auf unsere Geschiftstitigkeit, Finanz- und Ertragslage
auswirken.

e  Wir sind von unseren Werbepartnern abhingig und es besteht das Risiko, dass
diese Partner ihre Richtlinien betreffend die Veroffentlichung von Apotheken-
Werbung auf ihren Plattformen verdndern oder ihre Richtlinien nicht im
Hinblick auf gednderte Zertifizierungen anpassen, was sich auf unsere Fihigkeit
Kunden zu werben nachteilig auswirken wird.

®  Seit unserer Griindung haben wir erhebliche betriebsbedingte Verluste erlitten
und es gibt keine Garantie dafiir, dass wir erfolgreich wachsen, erfolgreich unser
Geschift betreiben und in Zukunft Profite erreichen werden.

e Unser kirzlich erfolgter Einstieg in den jeweiligen niederldndischen,
italienischen und spanischen Markt, sowie unser Plan, unsere Geschiiftstitigkeit
auf neue Mirkte in Kontinentaleuropa auszuweiten, wird uns einer Vielzahl
unterschiedlicher lokalrechtlicher, regulatorischer, steuerlicher und kultureller
Standards aussetzen, die wir moglicherweise nicht erfiillen oder einhalten
werden konnen.

®  Wir haben eine kurze Unternehmensgeschichte und sind in fragmentierten, fiir
uns neuen, geografischen Mirkten, titig, was es schwierig macht, unsere
Zukunftsperspektiven abzuschitzen.

e  Wir sind moglicherweise nicht dazu in der Lage, ein effizientes System interner
Kontrollen  unserer  Rechnungslegung zu implementieren  und/oder
aufrechtzuerhalten. Unsere internen Berichterstattungs- und/oder
Risikomanagement-Verfahren reichen moglicherweise nicht aus, um den
Bediirfnissen unseres wachsenden Unternehmens gerecht zu werden.

® Jeder Fehler einer Apotheke bei der Abfiillung oder Verpackung von
Medikamenten oder anderen Produkten, die wir verkaufen, konnte uns
moglicherweise der Haftung aussetzen und negative Publizititseffekte nach sich
ziehen.

e Informationen, die von unseren Apothekern oder auf unserer Webseite zur
Vertiigung gestellt werden, konnten uns moglicherweise der Haftung aussetzen
und negative Publizititseffekte nach sich ziehen.

e Jede offentlich bekanntgemachte Unzufriedenheit mit unseren Produkten,
Dienstleistungen oder Angeboten, Beschwerden in sozialen Medien, kritische
Berichterstattung in den Medien oder negative Lobbyarbeit kdnnten unseren
Ruf, sowie unsere Marke schiadigen.

e  Sollten wir nicht dazu in der Lage sein, unseren Kunden ein attraktives Online-
Einkaufserlebnis anzubieten, oder ihre Erwartungen zu erfiillen, kénnte dies
unser Wachstum beschrinken und wir konnten daran gehindert sein,
Profitabilitdt zu erlangen oder beizubehalten.

e Die Nutzung von Smartphones, Tablet-Computern und anderen Mobilgeriten
steigt stetig und wenn wir nicht dazu in der Lage sind, uns diesen
Verdnderungen erfolgreich anzupassen, konnte sich dies nachteilig auf die
Akzeptanz unseres Online-Angebots durch unsere Kunden auswirken.
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Wir sind von einer begrenzten Anzahl von Lieferanten von OTC-Medikamenten
und apothekeniiblichen BPC-Produkten abhingig. Es besteht das Risiko, dass
unsere Lieferanten den Verkauf an uns zu finanziell tragbaren Preisen einstellen,
oder uns nicht mit Produkten beliefern, die unseren Bedingungen entsprechen,
oder gegen geltende Gesetze oder Vorschriften verstoen.

Hinsichtlich unserer Marketingaktivititen setzen wir auf Email, Telefon und
andere Messaging-Dienste. Jegliche Einschriankung betreffend den Versand von
Emails oder Nachrichten, oder auftretende Zustellungsverspitungen, konnten
sich negativ auf die positive Kundenwahrnehmung unseres Angebotes und auf
unseren guten Ruf auswirken.

Jede Verdnderung der Algorithmen oder Servicebedingungen von
Suchmaschinen konnte unsere Webseite entweder aus den Suchergebnissen
ausschliefen, oder ihr in den Suchergebnissen ein niedrigeres Ranking zuweisen
und/oder die Erhohung der Marketingkosten erfordern.

Sollten wir nicht dazu in der Lage sein, unseren Geschiftsbetrieb einem hoheren
Automatisierungsgrad zuzufiihren, konnte die Entwicklung unseres Lagersystems
beeintrichtigt werden.

Im Hinblick auf die Distribution unserer Produkte an unsere Kunden und in
Bezug auf unsere eigene Belieferung mit bestimmten Produkten durch
Lieferanten und Hersteller sind wir in hohem Malle von dritten
Logistikdienstleistern abhédngig; unsere Distributionskosten koénnten von
Verdnderungen der Benzinpreise oder anderer Faktoren, auf die wir keinen
Einfluss haben, beeinflusst werden, wobei wir moglicherweise Preiserhohungen
nicht an unsere Kunden weitergeben konnten.

Wir sind Zahlungsrisiken ausgesetzt.

Wir sind auf die Zahlungsabwicklung durch Dritte angewiesen und falls diese
Dritten ihre Dienstleistungen nicht ordnungsgemal erbringen oder falls sie ihre
Geschiftsbeziehungen zu uns beenden, konnten unsere Kosten steigen und
unsere Geschiftstitigkeit, sowie unser Geschiftsergebnis konnten beeintrichtigt
werden.

Sollten wir nicht dazu in der Lage sein, unsere Internet- und Mobilgerite-
Infrastruktur sowie andere Technologien zu bedienen, aufrechtzuerhalten, zu
integrieren und zu skalieren, konnte dies einen negativen Effekt auf unsere
Geschiftstitigkeit haben.

Wir sind dem Risiko von Sicherheitsliicken und der unautorisierten Nutzung
einer oder mehrerer unserer Websites, Datenbanken, Online-Sicherheitssysteme
oder elektronischen Logistiksysteme ausgesetzt.

Der unzureichende Schutz vertraulicher Informationen konnte unsere
Marktposition sowie unseren Ruf erheblich schiddigen und uns der Haftung nach
Malgabe des Datenschutzgesetzes aussetzen.

Die Mitglieder unseres Fiihrungsteams haben keine Erfahrung mit der Leitung
oder der Rechnungslegung eines borsennotierten Unternehmens. Dariiber hinaus
konnten  Compliance-Anforderungen es  erfordern, der  operativen
Unternehmensfithrung Ressourcen zu entziehen.

Risiken im Zusammenhang mit dem Erwerb des Farmaline Geschifts

Der Erwerb des Farmaline Geschifts ist mit rechtlichen Risiken verbunden.

Es kann sein, dass das Geschift der von uns erworbenen Farmaline hinter den
Erwartungen zuriickbleibt und daher die Kosten des Erwerbs nicht rechtfertigt.
Wir konnten die strategischen Ziele, die wir mit dem Erwerb von Farmaline
verfolgen, verfehlen, oder sie nur zum Teil, unter hheren Kosten und/oder zu
einem spiteren Zeitpunkt als urspriinglich vorhergesehen erreichen.

Die von uns nach dem Erwerb des Farmaline Geschiifts verfolgte Zwei-Marken-
Strategie konnte unsere Bruttomarge pro Produkt negativ beeinflussen.

Risiken im Zusammenhang mit dem regulatorischen Umfeld

In den Rechtsordnungen, in denen wir titig sind, sind wir einer Vielzahl von
Regulierungen  unterworfen, einschlieflich — aber nicht  beschrinkt — auf
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Verbraucherschutzgesetze, Vorschriften betreffend den elektronischen
Geschiftsverkehr, Datenschutzgesetze, Online-Apotheken und Wettbewerbsgesetze.
Durch zukiinftige Regulierung konnte unsere Geschiftstitigkeit zusitzlichen
Anforderungen und anderen Verpflichtungen unterstellt werden.

e  Wenn eine Aufsichtsbehorde geltend macht, dass wir unerlaubterweise drztliche
Tatigkeiten ausgeiibt haben oder, dass unser Geschiftskonzept gegen
anwendbare ldnderspezifische Arzneimittelgesetze verstofit, konnten wir
erheblichen Haftungsverbindlichkeiten ausgesetzt werden und in der Folge unser
pharmazeutisches Angebot beschrinken miissen.

e  Wir verkaufen unsere Waren in mehrere kontinentaleuropiische Liander und sind
in diesen Lédndern rechtlichen und regulatorischen Risiken ausgesetzt.

e  Sollten wir nicht dazu in der Lage sein, unsere aktuellen Domain-Namen sowie
zukiinftige Domain-Namen unseres Online-Shops zu erwerben, zu nutzen oder
zu behalten, konnte dies einen erheblichen Schaden fiir unser Geschift, unsere
Finanzlage und unsere Ertragslage zur Folge haben.

e Fir uns ungiinstige Gerichtsentscheidungen oder Vergleiche in
Rechtsstreitigkeiten konnten uns finanziell schidigen und unsere Fihigkeit,
unser Geschift zu betreiben, beschrianken.

e Unsere Kontroll- und Vorsorgemechanismen, welche die konzernweite
Einhaltung gesetzlicher Vorgaben sicherstellen sollen, konnten sich als
unzureichend erweisen, um uns angemessen vor allen rechtlichen und
finanziellen Risiken zu schiitzen.

Mit der Reorganisation verbundene Risiken

e Wir haben eine kurze Unternehmensgeschichte in der gegenwirtigen
Unternehmensstruktur. Aufgrund der Reorganisation sind die Teile von den
historischen Finanzinformationen, die in diesem Prospekt dargestellt werden,
komplex und basieren auf einer Vielzahl von Schitzungen und Annahmen.
Diese spiegeln unsere Geschiftstitigkeit, finanzielle Situation sowie unsere
Ergebnisse moglicherweise nicht so wieder, als ob unser Unternehmen in seiner
gegenwirtigen Form seit dem 1. Januar 2013 bestanden hitte, und haben
moglicherweise keine Aussagekraft in Bezug auf unsere zukiinftigen

Geschiftsergebnisse.
D.2 Zentrale Risiken, die Risiken bezogen auf unsere Aktien und auf das Angebot
gie:gllx(ie:l‘fipapleren e Nach dem Angebot werden alle Mitglieder unseres Vorstands, sowie eine grofie

Zahl unserer zum Datum des Prospekts existierenden Aktiondre ( die
“Existierenden Aktionire”) zugleich Anteilseigner der Europa Apotheek
Gruppe sein, die eine unserer Wettbewerber ist und ihre Interessen konnten mit
unseren Interessen und den Interessen unserer anderen Aktiondre oder
Investoren im Konflikt stehen.

e  Unsere Fdhigkeit, Dividenden zu zahlen, hidngt u.a. von unserer finanziellen
Situation und unserer Ertragslage ab.

e Der Preis unserer Aktien konnte signifikant schwanken und Investoren konnten
ihr gesamtes oder Teile ihres Investments verlieren.

e Kiinftige Angebote von Schuldverschreibungen und Aktien konnten den
Marktpreis  der  Aktien  negativ  beeinflussen  und  zukiinftige
KapitalisierungsmaBnahmen konnten die Beteiligungen unserer Aktiondre
erheblich verwissern.

e Das Angebot konnte nicht stattfinden.

e Die Einhaltung der gesetzlichen Vorschriften, welche an Aktiengesellschaften
gestellt werden, wird unsere administrativen Anforderungen erhShen, hohere
Kosten verursachen und erheblich die Aufmerksamkeit des Managements
fordern.

Abschnitt E - Angebot

E.1 Gesamtnettoerlose Die Gesellschaft wird im Zusammenhang mit dem Angebot den Erlos erhalten, der
sich aus dem Verkauf der Neuen Aktien ergibt. In dem Umfang, in dem die
Greenshoe-Option (wie unter E.3 definiert) ausgeiibt wurde, werden die Greenshoe-
Aktiondre (wie unter E.3 definiert) den Angebotspreis (wie unter E.3 definiert) fiir
jede ihrer Aktien, fiir die die Greenshoe-Option ausgeiibt wurde, erhalten.
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E.2a

E.3

Geschiitzte
Gesamtkosten der
Emission und der
Zulassung,
einschlieBlich
Schitzung der dem
Investor vom Emittent
in Rechnung gestellten
Auslagen

Griinde fiir das
Angebot

Zweckbestimmung der
Erlose, geschiitzte
Nettoerlose

Angebotskonditionen

Die Hohe der Erlose aus dem Angebot und die Kosten im Zusammenhang mit dem
Angebot sind von dem endgiiltigen Angebotspreis, der sich auch auf die Festlegung
der an die Konsortialbanken (wie weiter unten definiert) zahlbaren Provisionen und
Gebiihren auswirkt, sowie von der Zahl der Aktien, die platziert werden, abhingig.

Joh. Berenberg, Gossler & Co. KG (“Berenberg”), Citigroup Global Markets
Limited (“Citi”) and COMMERZBANK Aktiengesellschaft (“COMMERZBANK”
und zusammen mit Berenberg und Citi, die “Konsortialbanken”) handeln im
Rahmen des Angebots als Konsortialbanken.

Die Gesellschaft plant einen Gesamtbruttoerlés in Hohe von circa €100 Millionen
aus dem Verkauf der Neuen Aktien im Rahmen des Angebots zu erzielen. Im
Hinblick auf das Angebot der Neuen Aktien und die Borsennotierung der Aktien an
der Frankfurter Wertpapierborse werden sich die Kosten der Gesellschaft
voraussichtlich auf bis zu etwa €5,2 Millionen, einschlielich Provisionen fiir die
Konsortialbanken in Hohe von etwa €2,5 Millionen und Erfolgsvergiitung in Hohe
von bis zu €1,5 Millionen, belaufen und der Gesamtnettoerlos der Gesellschaft aus
dem Verkauf der Neuen Aktien, also der Bruttoerlos abziiglich der Kosten der
Gesellschaft und der an die Konsortialbanken zu zahlenden Provisionen und
Gebiihren, wird voraussichtlich etwa €94,8 Millionen betragen.

Falls der endgiiltige Angebotspreis zum Mittelwert oder am oberen Ende der
Preisspanne festgesetzt wird, kann die Anzahl der zu platzierenden Neuen Aktien
signifikant kleiner sein als am unteren Ende der Preisspanne. Um Gesamtbruttoerlose
von voraussichtlich €100 Millionen zu erzielen, miissten am unteren Ende der
Preisspanne 3.571.428 Neue Aktien platziert werden, wihrend zum Mittelwert der
Preisspanne 3.174.603 Neue Aktien und am oberen Ende der Preisspanne 2.857.142
Neue Aktien platziert werden miissten.

Die Entscheidung iiber die Anzahl der zu platzierenden Neuen Aktien wird am
11. Oktober 2016 vom Vorstand der Gesellschaft getroffen.

Die Gesellschaft schitzt, dass sich die Gesamtausgaben der Gesellschaft im
Zusammenhang mit dem Angebot und der Borsennotierung der Aktien an der
Frankfurter Wertpapierborse auf voraussichtlich €5,2 Millionen, einschlieflich der
Provisionen fiir die Konsortialbanken von voraussichtlich bis zu €2,5 Millionen und
Erfolgsvergiitung in Hohe von bis zu €1,5 Millionen belaufen.

Die Gesellschaft beabsichtigt die Zulassung der Aktien zum Handel am regulierten
Markt der Frankfurter Wertpapierborse und die gleichzeitige Zulassung zum
Teilbereich des regulierten Marktes mit weiteren Zulassungsfolgepflichten (Prime
Standard) zu erhalten, um sich einen besseren Zugang zu den Kapitalméirkten zu
verschaffen.

Wir beabsichtigen, etwa €80 Millionen von den Erlosen aus dem Angebot zu
ungefihr gleichen Teilen (i) zur Erhohung unseres Betriebskapitals (Working
Capital) durch die Finanzierung von beispielsweise zusitzlichem Inventar, (ii) zur
Investition in die zusitzliche Automatisierung unserer Abldufe sowie IT und (iii) zur
vollstindigen Riickfilhrung von Gesellschafterdarlehen zu verwenden. Den Rest
werden wir verwenden, um entsprechend unserer Strategie unsere Marktfiihrerschaft
zu festigen und die Marktdurchdringung von neuen Mérkten voranzutreiben.

Der Prospekt bezieht sich auf das Angebot und den Verkauf (das “Angebot”) von bis
zu 4.107.142 Aktien, bestehend aus:

® bis zu 3.571.428 neu im Rahmen der I[PO-Kapitalerhhung von der Gesellschaft
auszugebende Aktien (die “Neuen Aktien”); und

® bis zu 535.714 Aktien aus dem Aktienbestand von MK Beleggingsmaatschappij
Venlo B.V., Dr. Hess Verwaltungsgesellschaft mbH, Christoph Laubmann, Jan
Pyttel, Michael Kohler, Dr. Ulrich Wandel, Theresa Holler, Vivus
Beteiligungen GmbH, Stephan Weber, Frank Kohler, Marc Fischer und Jens
Kuhn (die “Greenshoe-Aktionire”) im Zusammenhang mit einer moglichen
Mehrzuteilung (die “Mehrzuteilungsaktien” und, zusammen mit den Neuen
Aktien, die “Angebotsaktien”)
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Angebotszeitraum

Preisspanne und
Angebotspreis

Anderungen der
Angebotskonditionen

Lieferung und
Zahlung

Das Angebot besteht aus (i) einem 6ffentlichen Angebot an institutionelle Anleger
und Privatanleger in der Bundesrepublik Deutschland (“Deutschland”) und (ii) einer
Privatplatzierung an bestimmte institutionelle Investoren in verschiedenen anderen
Jurisdiktionen auferhalb von Deutschland. In den Vereinigten Staaten von Amerika
(die “Vereinigten Staaten”) werden die Aktien der Gesellschaft nur qualifizierten
institutionellen Kiaufern (Qualified Institutional Buyers - “QIBs”), wie sie in
Rule 144A (“Rule 144A”) des US-amerikanischen Securities Act von 1933 in der
jeweils geltenden Fassung (der “Securities Act”) definiert sind, im Vertrauen auf
Rule 144A oder eine andere Ausnahme von dem Registrierungserfordernis des
Securities Act angeboten und verkauft. Auflerhalb der Vereinigten Staaten werden
die Angebotsaktien nur im Rahmen von Offshore-Transaktionen nach Mafigabe der
Regulation S (“Regulation S”) unter dem Securities Act angeboten und verkauft.

Der Zeitraum, in dem Anleger ihre Kaufangebote fiir die Angebotsaktien abgeben
konnen, beginnt voraussichtlich am 29. September 2016 und endet voraussichtlich am
11. Oktober 2016 (der ,,Angebotszeitraum®). Am letzten Tag des Angebotszeitraums
konnen Kaufangebote (i) von Privatanlegern bis 12:00 Uhr (Mitteleuropiische
Sommerzeit) (, MESZ*) bzw. (ii) von institutionellen Anlegern bis 14:00 Uhr (MESZ)
abgegeben werden.

Die Preisspanne, innerhalb derer Kaufangebote abgegeben werden konnen, liegt
zwischen €28.00 und €35.00 je Angebotsaktie.

Der Angebotspreis (der ,,Angebotspreis®) und die endgiiltige Anzahl der im Rahmen
des Angebots zu platzierenden Angebotsaktien werden gemeinsam von der Gesellschaft
und den Konsortialbanken festgelegt. Der Preis wird auf Grundlage der von Anlegern
abgegebenen Kaufangebote, die in einem im Rahmen eines Bookbuilding-Verfahrens
erstellten Orderbuchs gesammelt werden, festgesetzt. Der Angebotspreis und die
endgiiltige Anzahl der im Rahmen des Angebots zu platzierenden Angebotsaktien
(d.h. das Ergebnis des Angebots) werden voraussichtlich am 11. Oktober 2016
festgesetzt. Nach der Festsetzung des Angebotspreises werden die Angebotsaktien auf
Basis der vorliegenden Kaufangebote den Investoren zugeteilt. Der Angebotspreis und
die endgiiltige Anzahl der im Rahmen des Angebots platzierten Angebotsaktien (d.h. die
Ergebnisse des Angebots) werden voraussichtlich am 11. Oktober 2016 in einer Ad-hoc-
Mitteilung iiber ein elektronisches Informationssystem und auf der Website der
Gesellschaft (www.shop-apotheke-europe.com) veroffentlicht.

Die Gesellschaft behilt sich das Recht vor, gemeinsam mit den Konsortialfiihrern, die
Gesamtzahl der Angebotsaktien herabzusetzen oder zu erhthen, die untere und/oder
obere Grenze der Preisspanne zu senken oder zu erhohen und/oder den
Angebotszeitraum zu verldngern oder zu verkiirzen. Sofern die Angebotskonditionen
gedndert werden, wird die Anderung mittels elektronischer Medien auf der Website der
Gesellschaft (www.shop-apotheke-europe.com) bekanntgegeben und falls notwendig
auch als Ad-hoc-Mitteilung und/oder als Nachtrag zu diesem Prospekt veroffentlicht
werden.

In dem Ubernahmevertrag zwischen der Gesellschaft, den Greenshoe-Aktiondren und
den Konsortialbanken vom 28. September 2016 (der “Ubernahmevertrag”) haben
sich die Konsortialbanken das Recht vorbehalten, das Angebot unter bestimmten
Voraussetzungen zu beenden. Das Angebot kann auch noch nach Handelsbeginn und
bis zur Lieferung der Angebotsaktien gegen Zahlung des Angebotspreises und der
iiblichen Effektenprovision beendet werden. Falls der Ubernahmevertrag beendet
wird, wird das Angebot nicht stattfinden. Alle bereits erfolgten Zuteilungen an
Investoren werden annulliert. In einem solchen Fall besteht kein Anspruch auf
Lieferung. Anspriiche beziiglich einer bereits ausgezahlten Effektenprovision und
beziiglich der Kosten, die Investoren im Zusammenhang mit der Zeichnung
entstanden sind, bestimmen sich ausschlieBflich anhand des Rechtsverhiltnisses
zwischen dem Investor und dem Institut, gegeniiber dem der Investor seinen
Zeichnungsauftrag abgegeben hat.

Die Lieferung der Angebotsaktien erfolgt voraussichtlich am 14. Oktober 2016 gegen
Zahlung des Angebotspreises. Die Angebotsaktien sind und werden durch eine oder
mehrere Globalurkunden verkorpert, welche im Depot von der Clearstream Banking
Aktiengesellschaft, Mergenthalerallee 61, 65760 Eschborn, Deutschland
(“Clearstream”) fiir und im Interesse der Parteien aufbewahrt werden die ein Recht
an den Angebotsaktien haben, welche durch solche Globalurkunden vertreten
werden.
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Stabilisierungsmaf
nahmen, Mehr-
zuteilung und
Greenshoe Option

E.4 Wesentliche Interessen
an der Emission/dem
Angebot, einschlieBlich
kollidierender
Interessen

Im Zusammenhang mit der Platzierung der Angebotsaktien fungiert Berenberg, auf

Rechnung der Konsortialbanken, als Stabilisierungsmanager (der
Stabilisierungsmanager) und kann als solcher in Ubereinstimmung mit den
rechtlichen Bestimmungen Mehrzuteilungen vornehmen und

StabilisierungsmaBnahmen ergreifen, um den Marktpreis der Aktien zu stiitzen und
dadurch einem etwaigen Verkaufsdruck entgegenzuwirken.

Der Stabilisierungsmanager ist nicht verpflichtet, Stabilisierungsmanahmen zu
ergreifen. Daher kann auch keine Gewihr dafiir tibernommen werden, dass
Stabilisierungsmallnahmen ergriffen werden. Soweit Stabilisierungsmalinahmen
ergriffen werden, konnen diese jederzeit ohne Vorankiindigung eingestellt werden.
Derartige Stabilisierungsmanahmen konnen ab dem Zeitpunkt der Aufnahme der
Borsennotierung der Aktien am regulierten Markt der Frankfurter Wertpapierborse
ergriffen werden und miissen spitestens am dreiligsten Kalendertag nach diesem
Zeitpunkt beendet sein (der ,,Stabilisierungszeitraum**).

Diese MaBnahmen konnten dazu fithren, dass der Borsenkurs der Aktien hoher ist,
als er es ohne diese Maf3nahmen wire. Dariiber hinaus kann sich voriibergehend ein
Borsenkurs auf einem Niveau ergeben, das nicht von Dauer ist.

Bei moglichen Stabilisierungsmalinahmen konnen Investoren als Teil des Angebots
zusitzlich zu den Neuen Aktien bis zu 535.714 Mehrzuteilungsaktien (im Umfang
von hochstens 15% der Neuen Aktien) zugeteilt werden (die ,,Mehrzuteilung”). Die
Mehrzuteilungsaktien werden dem Stabilisierungsmanager fiir Rechnung der
Konsortialbanken in Form eines Wertpapierdarlehens zur Verfiigung gestellt. Die
Greenshoe-Aktiondre haben den Konsortialbanken eine Option zum Erwerb von bis
zu 535.714 Mehrzuteilungsaktien aus ihrem Aktienbestand zum Angebotspreis
abziiglich der an die Konsortialbanken zu zahlenden Provisionen und Gebiihren (die
,.Greenshoe-Option”) eingerdumt, um etwaige Mehrzuteilungen zu bedienen (alle
Mehrzuteilungsaktien, die aufgrund der Ausiibung der Greenshoe-Option gekauft
wurden, die ,,Greenshoe-Aktien). Die Greenshoe-Option wird am oder um den
12. November 2016 (30 Tage nach dem ersten Handelstag der Aktien auf der
Frankfurter Wertpapierborse) enden.

Der Stabilisierungsmanager hat das Recht, die Greenshoe-Option bis dem Umfang
der urspriinglichen Mehrzuteilungen auszuiiben. Dabei ist die Anzahl der Aktien, fiir
welche die Greenshoe-Option ausgeiibt wird, um die Anzahl derjenigen Aktien zu
reduzieren, die von dem Stabilisierungsmanager am Datum der Ausiibung der
Greenshoe-Option gehalten werden und von ihm im Zusammenhang mit
Stabilisierungsmafnahmen erworben wurden.

Nach Ende des Stabilisierungszeitraums wird innerhalb einer Woche in
verschiedenen Medien mit Verbreitung im gesamten EWR bekannt gemacht, ob
Stabilisierungsmalinahmen ergriffen wurden, wann die Kursstabilisierung begonnen
und  beendet  wurde sowie  innerhalb  welcher = Kursspanne  die
StabilisierungsmalBnahmen erfolgten. Letzteres wird fiir jeden Termin, zu dem
Kursstabilisierungsmafinahmen ergriffen wurden, bekannt gegeben. Die Ausiibung
der Greenshoe-Option, der Zeitpunkt ihrer Ausiibung sowie die Anzahl der
Greenshoe-Aktien werden unverziiglich in derselben Weise bekannt gemacht.

Die Konsortialbanken handeln bei dem Angebot im Auftrag der Gesellschaft und
koordinieren die Strukturierung und Durchfithrung des Angebots. Zudem ist
Berenberg beauftragt, als Designated Sponsor fiir die Aktien zu fungieren und
Bankhaus Neelmeyer AG wurde als Zahlstelle bestellt. Bei erfolgreicher
Durchfiihrung des Angebots erhalten die Konsortialbanken eine Provision. Aufgrund
dieser vertraglichen Beziehung haben die Konsortialbanken ein finanzielles Interesse
am Erfolg des Angebots.

Zudem kann im Zusammenhang mit dem Angebot jede der Konsortialbanken bzw.
jedes ihrer verbundenen Unternehmen als Anleger fiir eigene Rechnung Aktien im
Rahmen des Angebots erwerben und solche Aktien oder damit verbundene Anlagen
in dieser Eigenschaft fiir eigene Rechnung halten, kaufen oder verkaufen sowie
solche Aktien oder damit verbundene Anlagen auch auflerhalb des Angebots anbieten
oder verkaufen. Zudem konnen bestimmte Konsortialbanken oder ihre verbundenen
Unternehmen  Finanzierungsvereinbarungen  (einschlielich ~ Swaps  oder
Differenzkontrakten) mit Anlegern abschliefen, in deren Zusammenhang solche
Konsortialbanken (oder ihre verbundenen Unternehmen) von Zeit zu Zeit Aktien der
Gesellschaft oder anderes Beteiligungskapital erwerben, halten oder verduBern
konnen. Keine der Konsortialbanken beabsichtigt, solche Anlagen oder
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E.5

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

Lock-up
Vereinbarungen,
beteiligte Parteien und
Lock-up Frist

Transaktionen in einem weiteren Umfang offenzulegen als demjenigen, zu dem sie
aufgrund gesetzlicher oder aufsichtsrechtlicher Vorschriften verpflichtet ist, bzw. in
einem weiteren Umfang als sie in diesem Prospekt offengelegt sind.

Einige der Konsortialbanken oder ihre verbundenen Unternehmen unterhalten derzeit
geschiftliche Beziehungen (einschlieBlich Darlehensgeschiften) zu unserer Gruppe
oder erbringen im Rahmen des gewohnlichen Geschiftsbetriebs Leistungen fiir
unsere Gruppe oder konnen in Zukunft weiterhin solche Beziehungen unterhalten
oder Leistungen erbringen.

Die Greenshoe-Aktiondre werden die Erlose aus den im Rahmen des Angebots
verkauften Greenshoe-Aktien erhalten. Unter der Annahme einer vollstindigen
Platzierung aller Greenshoe-Aktien und nach Abzug der Kosten der Greenshoe-
Aktiondre und der an die Konsortialbanken zu zahlenden Provisionen und Gebiihren,
wiirden die Erlose der Greenshoe-Aktiondre aus dem Angebot etwa €14,5 Millionen,
oder 13,3% der Gesamtnettoerlose, betragen.

Die Neuen Aktien werden von der Gesellschaft verkauft. Die Greenshoe-Aktien,
soweit solche verkauft werden, werden von den Greenshoe-Aktiondren (namentlich
von MK Beleggingsmaatschappij Venlo B.V., Dr. Hess Verwaltungsgesellschaft
mbH, Christoph Laubmann, Jan Pyttel, Michael Kohler, Dr. Ulrich Wandel, Theresa
Holler, Vivus Beteiligungen GmbH, Stephan Weber, Frank Koéhler, Marc Fischer
und Jens Kuhn) verkauft. Die Neuen Aktien und die Mehrzuteilungs-Aktien werden
von den Konsortialbanken jeweils im Namen der Gesellschaft oder im Namen der
Greenshoe-Aktiondre angeboten.

Dr. Bjorn Soder, Mitglied des Aufsichtsrats, der zum Datum des Prospekts 0,54% der
bestehenden und im Umlauf befindlichen Aktien der Gesellschaft besitzt, und jeder
unserer Altaktionidre, der zum Datum des Prospekts 1,0% oder mehr der bestehenden
und im Umlauf befindlichen Aktien der Gesellschaft besitzt (namentlich Dr. Hess
Verwaltungsgesellschaft mbH, Christoph Laubmann, Jan Pyttel, Vivus Beteiligungen
GmbH, Frank Kohler, Jens Kuhn, Martin Frei, Thomas Frei, VVGS
Beleggingsmaatschappij Venlo B.V., Leen Ponet, Lode Fastré, Toivo GmbH,
Dr. Markus Rall und Gabriela Kuhn) und kein Management-Aktionidr (wie unten
definiert) ist (zusammen die “Wichtigen Aktionére”) mit den Konsortialfithrern, im
Namen der Konsortialbanken, vereinbart, fiir einen Zeitraum beginnend mit dem Tag
des Ubernahmevertrags und endend sechs Monate nach dem ersten Handelstag an der
Frankfurter Wertpapierborse weder direkt noch indirekt, ohne die vorherige
schriftliche Zustimmung der Konsortialfithrer, in deren freien Ermessen es steht,
diese Zustimmung zu erteilen oder zuriick zu halten:

(a) Aktien und andere Wertpapiere der Gesellschaft zu verkaufen, zu
iibertragen oder auf eine andere Weise iiber diese zu verfiigen; dies gilt
auch fiir jede Transaktion, die aus wirtschaftlicher Sicht einer Verfiigung
entspricht, wie zum Beispiel die Ausgabe von Wandlungs- oder
Optionsrechten in Bezug auf Aktien der Gesellschaft;

(b) der Ankiindigung, Durchfithrung oder Realisierung einer Kapitalerhohung
oder einer direkten oder indirekten Platzierung von Aktien der Gesellschaft
zuzustimmen oder zu veranlassen;

(c) der Hauptversammlung eine Kapitalerhbhung zum Beschluss vorzulegen
oder fiir eine solche abzustimmen;

(d) der Ankiindigung, Durchfithrung oder Realisierung der Ausgabe von
Finanzinstrumenten, die Wandlungs- oder Optionsrechte in Bezug auf
Aktien der Gesellschaft gewihren, zuzustimmen oder zu veranlassen; oder

(e) eine Transaktion abzuschlieflen, oder eine MaBBnahme zu ergreifen, die aus
wirtschaftlicher Sicht den vorstehenden MafBnahmen dhnelt.

Das vorstehend Gesagte gilt nicht fiir unmittelbar vor dem Angebot getitigte
Ubertragungen auf mit dem Wichtigen Aktionér verbundene Unternehmen sowie auf
sonstige Aktiondre der Gesellschaft, unter der Voraussetzung, dass der oder die
Erwerber, in jedem Fall, mit den Konsortialfithrern vereinbaren, derselben Lock-up
Vereinbarung unterworfen zu sein. Die Konsortialfiihrer konnen gemeinschaftlich die
oben genannten Lock-up Vereinbarungen nach freiem Ermessen teilweise oder im
Ganzen abbedingen.

Die Konsortialfithrer haben mit den einzelnen Wichtigen Aktiondren vereinbart, dass
ihre jeweiligen oben dargelegten Lock-up Vereinbarungen erloschen, wenn das
Angebot nicht bis zum 31. Mirz 2017 abgeschlossen und abgerechnet ist. Wichtige
Aktiondre sind: Dr. Hess Verwaltungsgesellschaft mbH, Christoph Laubmann,
Jan Pyttel, Vivus Beteiligungen GmbH, Frank Kohler, Jens Kuhn, Martin Frei,
Thomas Frei, VVGS Beleggingsmaatschappij Venlo B.V., Leen Ponet, Lode Fastré,
Toivo GmbH, Dr. Markus Rall, Gabriela Kuhn und Dr. Bjorn Soder.
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E.6

Betrag und Prozent-
satz der aus dem
Angebot
resultierenden
unmittelbaren
Verwisserung

Des Weiteren hat jeder der MK Beleggingsmaatschappij Venlo B.V., Michael
Kohler, Dr. Ulrich Wandel, Theresa Holler, Stephan Weber und Marc Fischer (die
“Management-Aktionire”) mit den Konsortialfithrern, im Namen der
Konsortialbanken, vereinbart, fiir einen Zeitraum beginnend mit dem Tag des
Ubernahmevertrags und endend zwdlf Monate nach dem ersten Handelstag an der
Frankfurter Wertpapierborse weder direkt noch indirekt, ohne die vorherige
schriftliche Zustimmung der Konsortialfiihrer, in deren freien Ermessen es steht diese
Zustimmung zu erteilen oder zuriick zu halten:

(a) Aktien und andere Wertpapiere der Gesellschaft zu verkaufen, zu
iibertragen oder auf eine andere Weise iiber diese zu verfiigen; dies gilt
auch fiir jede Transaktion, die aus wirtschaftlicher Sicht einer Verfiigung
entspricht, wie zum Beispiel die Ausgabe von Wandlungs- oder
Optionsrechten in Bezug auf Aktien der Gesellschaft;

(b) der Ankiindigung, Durchfithrung oder Realisierung einer Kapitalerhohung
oder einer direkten oder indirekten Platzierung von Aktien der Gesellschaft
zuzustimmen oder zu veranlassen;

(c) der Hauptversammlung eine Kapitalerhohung zum Beschluss vorzulegen
oder fiir eine solche abzustimmen;

(d) der Ankiindigung, Durchfithrung oder Realisierung der Ausgabe von
Finanzinstrumenten, die Wandlungs- oder Optionsrechte in Bezug auf
Aktien der Gesellschaft gewihren, zuzustimmen oder zu veranlassen; oder

(e) eine Transaktion abzuschlieflen, oder eine MaBBnahme zu ergreifen, die aus
wirtschaftlicher Sicht den vorstehenden Malnahmen dhnelt.

Das vorstehend Gesagte gilt nicht fiir unmittelbar vor dem Angebot getitigte
Ubertragungen auf mit dem Management Aktiondr verbundene Unternehmen sowie
auf sonstige Aktionidre der Gesellschaft, unter der Voraussetzung, dass der oder die
Erwerber, in jedem Fall, mit den Konsortialfithrern vereinbaren, derselben Lock-up
Vereinbarung unterworfen zu sein. Die Konsortialfiihrer konnen gemeinschaftlich die
oben genannten Lock-up Vereinbarungen nach freiem Ermessen teilweise oder im
Ganzen abbedingen.

Die Konsortialfithrer haben mit dem Management-Aktionédr vereinbart, dass die
jeweiligen wie oben dargelegten Lock-up Vereinbarungen erloschen, wenn das
Angebot nicht bis zum 31. Mirz 2017 abgeschlossen und abgerechnet ist.

Laut Ubernahmevertrag hat sich die Gesellschaft gegeniiber jeder Konsortialbank
verpflichtet innerhalb eines Zeitraums von sechs Monaten nach dem ersten
Handelstag der Aktien der Gesellschaft am regulierten Markt (Prime Standard) der
Frankfurter Wertpapierborse,

(a) keine Kapitalerhohung anzukiindigen oder zu bewirken;
(b) der Hauptversammlung keine Kapitalerhhung vorzuschlagen; und

(¢) keine Emission von Finanzinsturmenten, die Wandlungs- oder
Optionsrechte in Bezug auf Aktien der Gesellschaft gewihren, oder
Transaktionen gleicher wirtschaftlicher Wirkung, anzukiindigen, zu
bewirken oder vorzuschlagen,

ohne die vorherige schriftliche Zustimmung der Konsortialfiihrer, in deren freien
Ermessen es steht diese Zustimmung zu erteilen oder zuriick zu halten.

Das vorstehend Gesagte gilt nicht fiir zukiinftige Mitarbeiteraktienprogramme und
Aktienoptionsprogramme.

Eine Gruppe von 20 Altaktiondren, die keine Wichtigen Aktiondre oder
Management-Aktiondre sind und jeweils weniger als 1% der vor dem Angebot
bestehenden Aktien halten, sind nicht an Lock-up-Vereinbarungen gebunden. Bei
einem Angebotspreis am unteren Ende der Preisspanne wird diese Gruppe insgesamt
4,8% der bestehenden Aktien nach der IPO-Kapitalerhchung halten. Bei einem
Angebotspreis am oberen Ende der Preisspanne wird sie 5,2% halten. Alle Mitglieder
des Aufsichtsrats mit Ausnahme von Jérome Cochet, der keine Aktien besitzt, haben
eine Lock-up Vereinbarung abgeschlossen.

Der Nettobuchwert des Eigenkapitals der Gesellschaft (Gesamtvermdgen abziiglich
der Gesamtverbindlichkeiten), belief sich zum 30. Juni 2016 auf € 6.240 Tausend.
Das entspricht € 1,17 pro Aktie (berechnet auf Grundlage von 5.333.500 Aktien
(1.066.700 Aktien vor dem Aktiensplit) bestehend unmittelbar vor Abschluss der
Farmaline Akquisition.

Unter der Annahme, dass ein Gesamtbruttoerlds von €100 Millionen aus dem
Verkauf der Neuen Aktien erzielt wird, werden im Rahmen des Angebots 3.571.428,
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E.7 Schitzung der
Ausgaben, die dem
Anleger vom
Emittenten in
Rechnung gestellt
werden.

3.174.603 oder 2.857.142 Neue Aktien jeweils am unteren Ende (€28,00), zum
Mittelwert (€31,50) oder am oberen Ende (€35,00) der Preisspanne verkauft. Unter
der Annahme, dass das Angebot bereits zum 30. Juni 2016 in allen Aspekten
vollstindig realisiert worden wire, hitte sich der bereinigte Nettobuchwert des
Eigenkapitals (Gesamtvermogen abziiglich Gesamtverbindlichkeiten) auf €101,0
Millionen zum 30. Juni 2016 belaufen, was ungefidhr €11,35 pro Aktie entspriche
(berechnet auf Grundlage von 8.904.928 bestehenden Aktien und dem Verkauf der
Neuen Aktien am unteren Ende der Preisspanne).

Daraus ergibe sich eine unmittelbare Verwésserung von etwa €16,65 (59,5%) pro
Aktie, fiir Investoren der angebotenen Aktien bei einem Angebotspreis am unterem
Ende der Preisspanne. Entsprechend lidge dieser Wert bei einem Angebotspreis zum
Mittelwert und am oberen Ende der Preisspanne bei jeweils etwa €19,62 (62,3%) pro
Aktie und etwa €22,66 (64,8%) pro Aktie.

Unter der Annahme, dass die Altaktiondre im Rahmen des Angebots der Neuen
Aktien nicht zeichnen und die IPO-Kapitalerhohung in vollem Umfang durchgefiihrt
wird, werden Altaktiondre eine Wertsteigerung von €10,18 (869,8%) pro Aktie
erfahren (berechnet auf Grundlage eines Angebotspreises am unteren Ende der
Preisspanne). Entsprechend kédme es zu einer Verwisserung ihres Aktienbesitzes von
€10,71 (915,1%) pro Aktie bei einem Angebotspreis zum Mittelwert der Preisspanne
und von €11,17 (954,4%) pro Aktie bei einem Angebotspreis am oberen Ende
Preisspanne.

Die Gesellschaft hat keine Anhaltspunkte dafiir, dass Altaktiondre wihrend des
Angebots Neue Aktien erwerben werden. Unter der Annahme, dass 3.571.428,
3.174.603 oder 2.857.142 Neue Aktien wihrend des Angebots verkauft werden
(jeweils entsprechend dem unteren Ende (€28,00), dem Mittelwert (€31,50) oder dem
oberen Ende der Preispanne (€35,00)) und dass die Greenshoe-Option nicht ausgeiibt
wird, werden die gesamten Stimmrechte unserer Wichtigen Aktionére sowie unserer
Management-Aktiondre (alle Aktionédre, die Mitglieder des Vorstands oder des
Aufsichtsrats sind und 1,0% oder mehr von unseren Aktien halten) von 92,14% im
Zeitpunkt dieses Prospektes zu 55,86%, 58,41% oder 60,63% verwissert werden.
Falls die Greenshoe-Option voll ausgeiibt wird, werden die gesamten Stimmrechte
unserer Wichtigen Aktiondre sowie unserer Management-Aktiondre zu 49,95%,
52,92% oder 55,50% verwissert werden. Siehe auch.

Entfillt. Anlegern werden von der Gesellschaft oder den Konsortialbanken keine
Ausgaben in Rechnung gestellt. Anleger haben die iiblichen Transaktions- und
Bearbeitungsgebiihren ihres kontofiihrenden Finanzinstituts zu tragen.
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3. RiISK FACTORS

An investment in the Shares of Shop Apotheke Europe N.V. (the “Company” or the “Issuer” and,
together with its consolidated subsidiaries “we”, “us”, “our” or “our Group”), is subject to a number of risks.
Prospective investors should read the entire prospectus (the “Prospectus”) and carefully consider the following
risks together with all the other information contained in this Prospectus prior to making any investment decision
regarding the Shares. The following risks, alone or together with additional risks and uncertainties not currently
known to us, or that we might currently deem immaterial, could materially adversely affect our business,
financial condition and results of operations. The market price of the Shares could fall if any or all of these risks

were to materialize, in which case prospective investors could lose all or part of their investment.

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

The order in which the following risks are presented is not an indication of the likelihood of these risks
actually materializing, or their likely significance or degree, or the scope of any potential harm to our business,
financial condition, or results of operations that might result.

3.1 Risks Related to Our Business

We have incurred significant operating losses since our inception, and there is no guarantee that we will be
able to successfully grow and operate our business and achieve profitability in the future.

The Group incurred a net loss of €10,548 thousand in the year ended 31 December 2015, of
€5,035 thousand in the year ended 31 December 2014, of €2,831 thousand in the year ended 31 December 2013
and of €6,224 thousand in the six-month period ended 30 June 2016. There is no assurance that our Group will
ever become profitable. Our net loss for the periods presented in this Prospectus largely is attributable to costs
associated with marketing and investments relating to the expansion of our business. Our strategy to maintain
and enhance the positive awareness of our existing brands and domain names required significant financial
resources to cover marketing expenses in the past and will continue to require such resources in the future.
Furthermore the strategy to grow our operations, to enhance the online penetration of the Continental European
markets in which we are currently active and to expand our business into a new Continental European country,
may require significant investments and may also prove more expensive than we currently anticipate.

If we are unable to successfully generate increased revenue through our brand-building or geographic
expansion, we may not be able to cover our operating costs or required capital expenditures. Accordingly, there
can be no assurance that we will be able to achieve profitability over time. In addition, our costs, in particular,
costs of sales, selling and distribution expenses, which include, among other things, marketing expenses, as well
as our administrative expenses, could increase for a number of reasons. For example, it may be the case that, due
to additional and stricter regulatory requirements, we could be forced to increase the number of employees which
would lead to an increase of personnel expenses.

Many of the factors driving our cost base are beyond our control and we may not be able to recover any
increased costs by raising the prices charged to our customers. Should our costs increase, we would have to
accept lower margins to remain competitive or increase prices, both of which would adversely affect our plan to
become profitable, which would in turn have a material adverse effect on our business, financial condition and
results of operations.

We may not be able to maintain or grow our revenues or our business.

We have experienced significant growth of our revenues in the past, with revenues increasing from
€55,292 thousand for the year ended 31 December 2013 to €125,578 thousand for the year ended 31 December
2015, corresponding to a compounded annual growth rate (“CAGR”) of approximately 50.7% from 2013 to
2015. We have made and are continuing to make substantial investments to expand our business in Continental
Europe and to improve further customer experience and our logistics, fulfillment and distribution infrastructure.
However, there can be no assurance that these efforts will be sufficient to grow our revenues or the number of
our active customers in the aggregate or in relation to the costs we incur. If our revenue growth slows or if our
revenues decline, this could have a material adverse effect on our business, financial condition and results of
operations. (We define “Continental Europe” as Germany, France, Italy, Spain, Poland, Romania, the
Netherlands, Belgium, Portugal, the Czech Republic, Hungary, Sweden, Bulgaria, Denmark, Slovakia, Norway
and Austria.)
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Our future success depends on the continued growth of e-commerce for non-prescription, over-the-counter
medications (“OTC Medications”) and beauty and personal care products that are otherwise almost
preferentially distributed through pharmacies, which we refer to as “Pharmacy-Related BPC Products”.

Our strategy depends on the continued development and growth of e-commerce in Continental Europe,
specifically for OTC Medications and Pharmacy-Related BPC Products. In 2015, the Continental European
market for OTC Medications amounted to approximately €14 billion, while the market for Pharmacy-Related
BPC Products amounted to approximately €19 billion. (source: SEMPORA Study June 2016). We believe that
such growth will be supported by increasingly greater acceptance of e-commerce by consumers. However, if
consumers’ acceptance of e-commerce in general, or of e-commerce for OTC Medications and Pharmacy-
Related BPC Products in particular, decreases, or does not longer increase as strongly as it has, or if e-commerce
for OTC Medications and Pharmacy-Related BPC Products does not develop as expected, our revenues could be
adversely affected, which could have a material adverse effect on our business, financial condition and results of
operations.

If we are unable to manage our growth effectively, this could have a material adverse effect on our business,
financial condition and results of operations.

The rapid growth of our business has placed, and any future growth is expected to continue to place,
significant demands on our management and our operational and financial infrastructure. As our operations grow
further and become more international, we will need to continue to add personnel to manage growth in new
markets, in particular in our online-marketing and IT team and finance department, and to improve and upgrade
our systems and infrastructure to deal with the greater scale and complexity of operations, in particular our
logistics, fulfillment and distribution infrastructure. Such expansion will require us to commit substantial
management, operational and other resources in advance of any increase in the size of the business, with no
assurance that our revenues or profits will increase accordingly.

Continued growth could, in particular, impair our ability to develop and improve our operational,
financial and management controls, to maintain reliable service levels for our customers and to attract, train,
motivate and retain our employees. In addition, continued growth could lead to the result that our business and IT
systems and our logistics, fulfillment and distribution infrastructure are unable to accommodate the number of
customers or orders. Any failure to manage effectively the increasing size and complexity of our business
resulting from future growth could have a material adverse effect on our business, financial condition and results
of operations.

We are dependent on our advertising partners, and there is a risk that these partners will change their policy
regarding publishing pharmacy-related advertisements on their platforms or will not adapt their policies to
changes in certification, which would impair our ability to attract customers.

A significant part of our marketing and advertising activities are conducted via online advertising
platforms, such as Google AdWords. In the past, Google stipulated country-specific rules regarding the
possibility to use their platform for advertising pharmaceutical products or pharmacies. It cannot be excluded that
Google or other advertising platforms will in the future increase similar restrictions which could limit our ability
to launch marketing activities related to us, our websites or our product offering in the countries in which we are
already active or in the countries into which we plan to expand in the future. Furthermore, it cannot be excluded
that Google or other advertising platforms do not adapt their terms and conditions for advertisement to ongoing
factual changes in certification of online pharmacies in a timely fashion or even fail to do so. In that case, we
would not be able to use these advertising platforms in compliance with the terms and conditions and may be
prohibited from using them in future and no assurance can be given, that we could find new advertising platforms
or develop other forms of advertising at the same costs and/or with the same reach. This could impair our ability
to attract customers through these advertising channels and would have a material adverse effect on our business,
financial condition and results of operations.

Any changes to search engines’ algorithms or terms of services could exclude our websites from search
results, rank them lower in search results and/or require raising marketing expenses.

We rely to a large extent on search engine advertising (“SEA”) and search engine optimization (“SEO”)
to market our products. SEA is a form of internet marketing that involves the promotion of websites by
increasing their visibility in search engine results pages through optimization and advertising, whereas SEO
describes the process of affecting the visibility of a website or a web page in a search engine’s search results.
Any changes to search engines’ algorithms or terms of services could exclude our websites from, rank them
lower in search results and/or raise marketing expenses dramatically, which would have a material adverse effect
on our business, financial condition and results of operations.
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Negative developments in general economic conditions and/or economic deterioration, especially in Germany,
could adversely impact consumer spending for some or all of our product categories with a consequent decline
in revenue.

Our performance depends and will depend on general economic conditions in the markets globally or in
one or more of the principle markets in which we currently operate or which we intend to enter. Some of these
markets have shown significant economic disparities and volatility in recent years — as was especially noticeable
during the European financial and debt crisis, in particular in the second half of 2008 and 2009. For example,
several European countries were until recently, or continue to be, in recession (including Cyprus, Greece, Ireland,
Italy, Portugal and Spain). These countries could experience further recessions, and the economies of countries
with stable or growing economies, such as Germany, could contract, potentially substantially, in the future.
Several European economies have recently experienced a decrease in the general level of prices for goods and
services. There is a risk of deflation affecting the European markets which may lead to a reduction of investment
levels in the affected economies, increased unemployment and thereby to an aggravation of recessionary
tendencies. In addition, due to the continuing economic disparities between the countries forming the Eurozone,
there remains the risk of a possible breakup or restructuring of the Eurozone, which, if it were to occur, could
further destabilize and adversely affect both the global economy and the European economies in which we
operate or which we intend to enter.

Negative economic developments often have a disproportionately negative impact on consumer
confidence and discretionary consumer spending and could therefore also have adverse effects on the demand
for some or all of our product categories, particularly our Pharmacy-Related BPC Products. Consumers may
reduce their spending or keep it at a low level in the future due to persistent uncertainty relating to the Euro debt
crisis — particularly in Greece — and in the context of geopolitical uncertainty, including the tensions between
Russia and Western nations as a result of the ongoing conflict situation regarding Ukraine, the political and
economic turmoil caused by the ongoing refugee crisis and the upcoming negotiations regarding an exit of Great
Britain from the European Union.

Furthermore, there is a number of uncertainties in connection with the future of the United Kingdom of
Great Britain and Northern Ireland (“UK”) and its relationship with the European Union after the UK’s vote to
leave the European Union in the referendum held on 23 June 2016. The negotiation of the UK’s exit terms is
likely to take a number of years. As long as the terms and timing of the UK’s exit from the European Union are
not cleared, it is not possible to determine the impact that the referendum, the UK’s departure from the European
Union and/or any related matters may have on the business of the Company.

In the year ended 31 December 2015, we generated 94.8% of our total revenue in Germany, our most
important market. Unfavorable conditions in Germany and a decline in the demand for our products in Germany
would therefore have a particularly significant negative impact on our revenue, growth and profitability.
Moreover, as long as we generate most of our revenue in Germany, we may be unable to compensate for any
decline in demand in Germany by focusing on growth in other Continental European markets.

If any of these macroeconomic risks would materialize, this could have a material adverse effect on our
business, financial condition and results of operations.

Our recent market entry in the Netherlands, Italy and Spain, as well as our plan to expand our business into
new markets in Continental Europe, will expose us to a variety of different local legal, regulatory, tax and
cultural standards which we might fail to address or comply with.

Our business is currently largely concentrated in Germany and, to a lesser extent, on Austria, France and
Belgium. With our acquisition of the online business of the Belgian pharmacy Farmaline N.V. (the “Farmaline
Business”) (the “Farmaline Acquisition”), we have recently entered new markets like Italy and Spain. With the
entry in these new markets, which we are not yet familiar with and as we are considering to grow our business by
expanding our offering into another market in Continental Europe in the future, we will become increasingly
exposed to risks associated with the broader geographical footprint of our business. The penetration of these new
markets and our expansion plans will require management attention and resources and may be unsuccessful.
Furthermore, we may incur an increase in marketing costs and overall costs in order to popularize and enhance a
positive awareness of our brands and domain names. We have limited experience in selling our products outside
of our current markets and conforming to other countries’ local cultures, standards, laws, regulations and
policies. In addition, the products we offer may not appeal to customers in new markets which we intend to enter
in the same manner as in our current markets, if at all. We may also need to alter our business practices in ways
with which we have limited or no experience or which are less profitable or expose us to additional risks. When
we enter new Continental European markets we will have to compete with local pharmacies which may have
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better understanding of the relevant local market than we do. Moreover, it may be necessary to establish a
physical presence in these markets, such as logistics and customer service facilities, which would require us to
make substantial investments before we can operate profitably in such markets. We have no experience in
establishing such facilities outside of Germany, France or the Netherlands.

The increased geographical footprint of our business operations will expose us to risks related to:

e the need to adapt the means by which we target customers in each of the local markets in which we
will operate, including by offering country- and language-specific websites;

e compliance with local customer preferences, which may require us to adapt our product offering as
well as the means by which we market our products and may require us to make changes in our
logistics, fulfillment and distribution infrastructure, payment options and customer care/counseling
practices;

e differences in the means by which customers purchase, pay for and return items, as well as
differences in return rates and managing customer relations;

e difficulties in meeting our customers’ expectations in terms of a timely delivery of the ordered
products due to the need to create new distribution channels and establish good and reliable
relationships to new logistics partners operating in the new markets;

e differing legal and regulatory requirements, including those relating to pharmacies, consumer
protection, privacy and data protection laws, labor, intellectual property, tax and trade law and
other trade restrictions;

e unexpected changes in legal, regulatory, political or economic conditions in the countries from
which we source or into which we sell our products; and

e to the extent we expand our operations to countries that have not adopted the Euro, fluctuations in
foreign exchange rates against the Euro.

Our failure to manage any of these risks adequately could have a material adverse effect on our
business, financial condition and results of operations.

We have a limited operating history and operate in fragmented and for us new geographical markets, making
it difficult to evaluate our future prospects.

The online pharmacy market in which we operate is relatively new and did not exist even a few years
ago, which makes it, due to limited experience difficult for us to assess the risks and opportunities it holds. As a
result, we are subject to the risks and uncertainties experienced by early-stage companies in evolving markets. In
particular, due to the novelty of our services and of the market segment in which we operate, we do not know
whether we can continue to grow demand for our products and services, or whether such demand is sustainable
over the long term. In addition, our limited operating history and experience with such market increases the risk
that we make operational decisions that prove detrimental to our prospects.

Furthermore, the online pharmacy market comprises different fragmented local country markets within
Europe. One of the principal reasons for such fragmentation relates to differing regulatory regimes affecting
pharmacies, set by the respective member states of the European Union. Our recent market entry in new market
environments through the Farmaline Acquisition and our planned market entry in other Continental European
markets is and will be associated with risks due to our unfamiliarity with the particularities of such markets, see
also “15. Regulatory and Legal Environment - 15.1 Regulatory Framework for Mail-order Trade of Medicinal
Products”.

Because we are a relatively new company and have limited experience in some of the local markets in
which we operate, we may not be experienced enough to efficiently address all the risks to our business. If we are
unsuccessful in addressing any of these risks and uncertainties, our business may fail, which would have a
material adverse effect on our business, financial condition and results of operations.

We are subject to intense competition that presents a constant threat to the success of our business.

We expect competition in the e-commerce market generally, and with online pharmacies and companies
offering health and BPC products in particular, to continue to increase in the future, as consumers are shifting
away from traditional shops toward e-commerce. The online penetration of the pharmacy market is growing due
to, among other things, an increasing use of and shift toward mobile devices (tablets and smartphones). We
currently compete with and expect to increasingly compete with:

e pure-play online pharmacies with a focus on OTC Medications and Pharmacy-Related
BPC Products with business models similar to ours, such as apo-discounter.de, apo-rot.de,
apotal.de, eu-versandapotheke.com, Medpex.com or Newpharma and Zwitserse Apotheek;
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e international online pharmacies such as CVS/Caremark and Walgreens Boots Alliance, both
located in the United States and additionally Boots in the UK, who could commence offering
shipments to Europe;

e classic mail-order pharmacies with a focus on prescription medications, like DocMorris, which
may shift their focus and include and/or enhance the offering of OTC Medications and
Pharmacy-Related BPC Products in their product portfolio;

e traditional pharmacies, having a local, physical presence, which we refer to as “Brick-and-Mortar
Pharmacies”, opening or developing a separate online-shop for their products as a new additional
sales opportunity;

e traditional drugstore chains, supermarkets, para-pharmacies and perfumeries such as Douglas,
Rossmann, dm-drogerie markt, Miiller, REWE, EDEKA, Lidl and Aldi which primarily conduct
offline sales, but also operate or may begin to operate e-commerce platforms; and

e a range of e-commerce players and online marketplaces that sell, among various other products,
some or many of the products we offer, such as Amazon, Google Apps Marketplace and eBay.

There is also a risk that the suppliers of the OTC Medications we offer, begin or increase direct sales to
consumers through proprietary e-commerce channels. In this event, we could experience additional competitive
pressure, and may also find it difficult to compete with suppliers whose product supply costs are lower and who
are able to sell products at lower prices while maintaining higher-margins than we can. There is also generally
the risk that one of our competitors starts to decrease the prices for OTC Medications or other Pharmacy-Related
BPC Products and other competitors react to such behavior by also decreasing prices, which may lead to a
general decline in prices. In order to compete in our market environment we may be forced to react to such
developments by decreasing the prices ourselves which would negatively impair our profit margin.

Many of our current and potential future competitors, in particular Brick-and-Mortar Pharmacies have
or may have longer operating histories, larger customer bases, greater online traffic or better economies of scale
than we do. New market entrants may appear and some of our existing smaller competitors may be acquired by,
receive investment from, or enter into strategic relationships with, well-established and well-financed companies
or investors that are able to enhance their competitive positions.

We currently operate in a fragmented Continental European market with high market entry barriers for
new competitors. One of the principal reasons for such fragmentation relates to differing regulatory regimes
affecting pharmacies, set by the respective member states of the European Union. The removal of these barriers
in countries in which we currently operate or the markets into which we plan to expand our business may lead to
an increase of competition. In certain Continental European countries, like for example Germany, France or
Austria, a third-party ownership of pharmacies, i.e., an ownership of pharmacies by any person other than a
pharmacist, for example by a legal entity, is prohibited by law. If such countries were to remove such ban, as
publicly discussed from time to time, pharmacists could change the legal structures of their pharmacies and may
benefit from the advantages of a legal entity which include, among other things, a better access to external
capital.

Any failure to successfully compete against current or future competitors could negatively affect our
ability to attract and retain customers, which could, in turn, have a material adverse effect on our business,
financial condition and results of operations.

We may not be able to establish and/or maintain an efficient system of internal controls over financial
reporting, and our internal reporting and/or risk management procedures may not be adequate to meet the
needs of our growing business.

The Group was created pursuant to a series of legal demergers and asset transfers (the
“Reorganization”) completed in September 2015 (but with accounting effect from 1 January 2015 in respect of
the legal demergers), pursuant to which the business of the Group was demerged from the business of
EHS Europe Health Services B.V. (together with its direct and indirect subsidiaries, the “Europa Apotheek
Group”) focusing on prescription medications (“Rx”) but, to a lesser extent, also offering OTC Medications,
Pharmacy-Related BPC Products and certain cosmetics online (the “Europa Apotheek Business™”). As part of
the Reorganization, we were required to establish new internal control, reporting and risk management structures.
We may, however, fail to implement such structures or may be unable to implement them in time. Consequently,
we may be unable to detect and react to risks arising in the course of our business. In addition, any failure to
establish or maintain an effective system of internal controls over financial reporting could limit our ability to
report our financial results accurately and in a timely manner or to detect and prevent fraud.
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The occurrence of any of the risks described above could have a material adverse effect on our business,
financial condition and results of operations.

Our ability to raise capital in the future could be limited.

In the future, we might determine to raise additional capital through public or private financing or other
arrangements or need to raise additional capital to cover losses. This could be in particular the case if we were to
acquire new companies through M&A activities. Such financing might not be available on acceptable terms, or at
all. Factors, that could increase the difficulty of obtaining financing, include, but are not necessarily limited to, a
deterioration in general economic conditions globally or in the markets in which we operate, higher interest rates,
a deterioration in our financial results or condition, insufficient competition among banks or other potential
sources of financing, and insufficient demand for securities in the debt or equity capital markets. Any inability to
raise capital as needed could harm our business, prevent us from realizing business opportunities, prevent us
from growing our business or responding to competitive pressures, and could, thus, have a material adverse
effect on our business, financial condition and results of operations.

Any pharmacy errors with respect to the filling or packaging of medications and other products that we sell
may expose us to liability and result in negative publicity.

We may incur liability resulting from pharmacy errors relating to prescriptions, dosage and other
aspects of the medications dispensing process. Such pharmacy errors may happen for example when we supply
the wrong quantity or wrong dosage of an ordered product, a defective product or fail to send the respective
ordered products at all to our customers, whether or not as a result of a fault on our part, in relation to
medications but also in relation to personal care products.

Due to the fact that we distribute medications directly to consumers, we are often the most visible
participant in the medications distribution chain to our customers and therefore may have more exposure to
liability claims than our suppliers and the producers of our products. We may be subject to product liability
claims, damage claims relating to personal injuries or even death caused by defective products and other claims
by our customers, which may expose us to financial and reputational risks. In case of product liability we may, in
turn, not achieve holding ourselves harmless against our suppliers.

Pharmacy errors by us or our competitors may produce significant adverse publicity for us, either
directly or indirectly, through negative publicity for the entire online pharmacy industry. The amount of negative
publicity that we or the online pharmacy industry receive as a result of pharmacy errors could be much higher
than the negative publicity received by traditional pharmacies making similar mistakes. We cannot ensure that
our pharmacists or our prescription processing will be able to operate without error. We believe customer
acceptance of our online shopping experience is based in large part on consumer trust, and negative publicity
could erode such trust, or prevent it from growing. This could result in an immediate reduction in the amount of
orders we receive.

Although the online sale of prescription medications in Germany constitutes only a minor part of our
business contributing with 2% to our total revenues in the financial year 2015, pharmacy errors or other issues
arising in connection with such medications may produce significant adverse publicity for our business as a
whole and, therefore, negatively impact our OTC Medications business.

If any of the aforementioned risks materializes, this could have a material adverse effect on our
business, financial condition and results of operations.

Information provided by our pharmacists or on our websites may result in liability or negative publicity.

In the event that our websites or our pharmacists provide erroneous or misleading information to our
customers, we may incur liability or be subject to negative publicity that could have an adverse impact on our
business. Our pharmacists are required by law to offer pharmaceutical counseling, without additional cost, to our
customers about medications, including dosage, administration, common side effects and other information
deemed significant by the pharmacists. Our pharmacists may have a duty to warn customers against potential
adverse effects of a prescription drug and against adverse interactions between medications ordered if the
warning could reduce or eliminate such effects. This counseling is provided, among other means, through our
website, which, among other things, includes videos, by telephone and email and through inserts included with
the medications that we sell. Any of these means of communication may increase the risk of miscommunication
because the customer is not personally present or may not have been provided with all relevant information.

In addition, we may incur liability for information that we provide on our websites to the extent that it
contains any inaccuracies. For instance, we post product and health-related information on our websites. All this
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creates the potential for claims to be made against us for negligence, personal injury, wrongful death, product
liability, malpractice, and breach of privacy laws or other causes of action. In addition our reputation could be
harmed, to the extent that the content of our websites is perceived as recommending high-price products or
promoting one product over another leading to the impression of our customers that we only focus on profit
margins and not on their well-being.

Because online pharmacies are at an early stage of development in most countries in Continental
Europe, the amount of negative publicity that we or the online pharmacy industry receive could be much higher
than the negative publicity received by traditional pharmacies in similar circumstances.

Our failure to manage any of these risks adequately could have a material adverse effect on our
business, financial condition and results of operations.

Any publicly announced dissatisfaction with our products, services or offering or complaints in social media
or critical media coverage or negative lobbying could damage our reputation and our brand.

A large part of our customer base is internet-affine and also the target audience of social media
websites, such as Facebook (where we hold a presence), blogs or micro-blogging providers, such as Twitter, or
customer complaint websites. Any dissatisfaction with our products, services or offering may lead to complaints
in the internet which are available to the public. Due to the general viral potential of spreading bad news over the
internet, we are not in control of such complaints and may not adequately react to such complaints. Furthermore,
critical media coverage relating to our offering or our business may have a negative impact on our ability to
attract and retain customers. In addition, we could be subject to substantial negative publicity if we are sued on
any grounds in relation to our products and services, which could hurt our brand and prevent us from attracting
and retaining customers.

Furthermore, we are subject to lobby campaigns launched by pharmacist associations. Such campaigns,
for example launched in Austria are targeted explicitly against online shipments of falsified medicines but
implicitly they stoke fears against online or mail-order pharmacies in general. If such campaigns are successful,
our reputation and our business model may be negatively impaired.

Any of these risks could have substantial impact on our reputation and could have a material adverse
effect on our business, financial condition and results of operations.

Dissatisfaction with our customer service could prevent us from retaining customers.

A satisfied and loyal customer base is crucial to our continued growth as we strive to cross-sell various
product categories to new and existing customers. Effective and responsive customer service is required to ensure
that customer complaints are dealt with in a timely manner and to each customer’s satisfaction. Because we do
not have the direct face-to-face interaction with our customers which is afforded through offline retail, the way
we interact with customers is of paramount importance to maintain continuous customer relationships. For
instance, we respond to customer requests and inquiries through telephone, email, facsimile, post and social
media channels, such as Facebook. In the future, we may rely on other platforms and devices, such as webchat.
Any actual or perceived failure or unsatisfactory response or consultation by our customer service could
negatively affect customer satisfaction and loyalty. Our inability to retain customers due to a lack of satisfactory
customer service could have a material adverse effect on our business, financial condition and results of
operations.

We have limited experience in acquiring companies and may not be able to execute our acquisition strategy
effectively or successfully integrate acquired businesses.

We have grown primarily organically since we were founded, with the exception of the acquisition of
Xsite GmbH in 2013. Most recently, however, as of 14 September 2016 we acquired the Farmaline Business. See
also “-3.2 Risks Related to the Acquisition of the Farmaline Business”. Furthermore, as part of our business
strategy to further expand our offering across Continental Europe, we expect to engage in opportunistic
acquisitions of other companies, businesses or assets. Acquisitions involve numerous risks, any of which could
adversely affect our business, including but not limited to:

e unanticipated difficulties associated with higher than expected costs in integrating the technologies,
operations, existing contracts and personnel of acquired businesses;

e difficulties associated with higher than expected costs in integrating and coordinating sales and
marketing functions and other administrative functions;
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e difficulties associated with higher than expected costs in integrating financial, technological,
management and risk management standards, processes, controls and policies; inability to handle
any increases in the volume of orders resulting from the acquisition;

e difficulties in supporting and transitioning customers or suppliers of an acquired company and/or
businesses;

e diversion of financial and management resources from existing operations or alternative acquisition
opportunities;

e difficulties in managing the increased scope, geographic diversity and complexity of operations;

e failure to realize the anticipated cost-savings, sales increases and benefits of a transaction in the
anticipated timeframe or at all;

e failure to identify in advance all of the issues associated with an acquisition, including those related
to intellectual property, regulatory compliance, accounting practices, pending and imminent
litigation or employee or customer issues;

e liability for activities of the acquired company before the acquisition, including intellectual
property, infringement claims, violations of laws, commercial disputes, tax liabilities and other
known and unknown liabilities;

e risk of entering new markets in which we have limited or no experience;

e potential loss of key employees, customers and suppliers from either our current business or an
acquired company’s business;

e inability to generate sufficient revenues to offset acquisition costs;

e additional costs and/or equity dilution associated with funding the acquisition or potential earn-out
agreements;

e non-cash impairment charges or other accounting charges relating to acquired assets;
o risks associated with increased indebtedness; and
e  potential write-offs or impairment charges relating to acquired businesses.

In addition, we may be unable to find suitable targets for acquisitions of other companies or businesses
to facilitate our future external growth. Any acquisition may also be subject to merger clearance by the relevant
authorities which may deny approval or make the acquisition subject to certain conditions increasing the cost of
or reducing the benefits of such acquisition.

The occurrence of any of the factors above could have a material adverse effect on our business,
financial condition and results of operations.

We might decide to pursue new business opportunities, develop new websites or offer new products, sales
Jormats or services, which could prove not to be cost-efficient or otherwise may be unsuccessful.

In the future, we may decide to pursue new business opportunities by expanding our current product
offering, launching new product categories, marketing our products via new websites or other service or in
different sales formats. There can be no guarantee that any such endeavor will succeed. Any such initiative that is
not favorably received by customers or suppliers could damage our reputation and brand, and any such initiative
would likely require significant additional expenses and divert management and other resources, which could in
turn negatively affect our results of operations, particularly if our customers’ reactions are negative. If we launch
but fail to generate satisfactory returns from any such initiative, it could have a material adverse effect on our
business, financial condition and results of operations.

The inability to acquire, use or maintain the current domain names for our online shops as well as future
domain names for our online shops could substantially harm our business, financial condition and results of
operations.

We are the registrant of the word and figurative trademark shop-apotheke.com, shop-apotheke.at, shop-
pharmacie.fr, shop-pharmacie.be/shop-apotheek.be in Germany, Austria, France and Belgium, respectively, and
have also registered internet domain names similar to our shop-apotheke.com website in certain other
jurisdictions, including those we intend to target for future expansion in Continental Europe. Furthermore, in
connection with the Farmaline Acquisition, we acquired, among others the word and figurative trademarks as
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well as the internet domain names connected to Farmaline (including farmaline.be, farmaline.nl, it-farmaline.it,
es-farmaline.es - while the Vitzia shops operate on vitazita.com for the several countries with declination such as
be.vitazita.com and nl.vitazita.com) together with similar registered internet domain names in certain other
jurisdictions. Domain names are generally regulated by internet regulatory bodies and are also subject to
trademark laws and other related laws of each country. However, we have not obtained trademark protection for
all domain names we have registered internationally. If we do not obtain trademark protection for such domain
names we may not be able to establish online pharmacies under these domain names or incur significant
additional expenses in the event that a third party registers a corresponding trademark first or another intellectual
property right for such domain names. Furthermore, we cannot exclude that third persons use domain names and/
or trademarks which sound similar to ours which could lead to confusions by existing or prospective customer. If
we do not have or cannot obtain or maintain on reasonable terms the ability to use our current trademarks or
other trademarks that we may need in the future in a particular country, or to use or register our domain name or
new domain names that we may require, we could be forced either to incur significant additional expenses to
market our products within that country, including the development of a new brand and the creation of new
promotional materials and packaging, or to elect not to sell products in that country.

Furthermore, regulations governing domain names and laws protecting marks and similar proprietary
rights could change in ways that block or interfere with our ability to use relevant domains or our current brand.
In addition, we might not be able to prevent third parties from registering, using or retaining domain names that
interfere with our customer communication or infringe or otherwise decrease the value of our marks, domain
names and other proprietary rights. Regulatory bodies may establish additional generic or country-code top-level
domains or may allow modifications of the requirements for registering, holding or using domain names. As a
result, we might not be able to register, use or maintain the domain names that utilize the words “shop” and
“apotheke” or “pharmacy” in all of the countries in which we currently conduct business or intend to conduct
business in the future.

The occurrence of any of such risks, individually or in the aggregate, could have a material adverse
effect on our business, financial condition and results of operations.

Our business depends on our ability to maintain and further enhance positive awareness of our existing
brands and domain names and to establish or acquire and raise awareness of new brands and domain names
as we enter new geographic markets, which may only be accomplished at high marketing costs.

The success of our business depends on our ability to further enhance positive awareness of our existing
shop-apotheke.com, shop-apotheke.at, shop-pharmacie.fr and shop-pharmacie.be domain names and brands
associated with our domain names as e-commerce destinations for our customers. We believe that the strength of
our brands has contributed to the growth in sales of our OTC Medications and Pharmacy-Related BPC Products
at relatively low marketing costs in Germany.

The positive awareness of our existing brands and domain names is also driven by our marketing
activities. For example, we have launched several television campaigns in Germany and Austria to strengthen our
respective brands. In order to maintain and enhance positive awareness of our existing brands and domain names
we may be forced to increase our marketing spending or bind more capabilities of our management in this regard.

As we expand into new countries in Continental Europe, we intend to establish and raise awareness of
new brands and domain names that are tailored to the respective languages and markets of such countries. This
will affect our overall marketing and customer acquisition costs. We may also determine to pursue acquisitions in
such new geographical markets to be able to use established brands and domain names or where we believe that
acquisitions will help us to grow faster than would otherwise be the case. In particular, as of 14 September 2016
we acquired certain brands and domain names connected with the Farmaline Business. There can be no assurance
that we will be successful in establishing or acquiring sufficiently attractive brands and domain names in our new
target markets in order to grow our business and our related investments may not result in a profitable business.

Countries in which we are already active or the countries into which we plan to expand our operations
may impose legal restrictions on advertisement of medications, pharmaceutical products or pharmacies at all,
such as a ban on television advertisement. To the extent that we seek to expand our business into such countries,
we may find it difficult to establish and increase the positive awareness of our brands and domain names or may
only be able to do so at a relatively high cost.

Furthermore, we are dependent on our advertising partners, like Google, which may restrict possibilities
to place advertisements on their websites. All these factors may limit our ability to increase market awareness of
our brands and domain names.

Furthermore, our brands may be adversely affected if our public image or reputation is impaired by
negative publicity. Customer complaints or negative publicity relating to our websites, products and sales
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processes (including our pharmaceutical counseling services, the accuracy of our order processing, delivery times
for our products and product return processes), the working conditions of our employees (or the employees of our
subcontractors or suppliers), and the way in which we handle and protect customer data and provide customer
support, could have a significant negative impact on our reputation and on the positive awareness of our brands.

If we are unable to establish, maintain or further enhance our brand image, which is associated with our
domain names, if our brand image is adversely affected by negative publicity or if our brand image is not
accepted by customers, this could have a material adverse effect on our business, financial condition and results
of operations.

Failure to provide our customers with an attractive online shopping experience or to meet their expectations
could limit our growth and prevent us from achieving or maintaining profitability.

We believe that one of the foundations of our success as an online pharmacy is our ability to provide our
customers with a highly attractive and convenient online shopping experience. We do this by providing a wide
range of products and brands demanded by our customers on a convenient platform, along with attractive prices,
supported by attractive payment and delivery options meeting local market expectations. Furthermore, the online
shopping experience is supported by our pharmaceutical counseling. If any aspect of our online shopping
experience is not viewed favorably by our customers, or does not meet their expectations, e.g., regarding a timely
delivery of our products, we may be unable to win new customers, may lose existing customers or may be faced
with reduced volumes of purchases on our websites or an increase of the return rate of the ordered products, any
of which would have a material adverse effect on our business, financial condition and results of operations.

The healthcare content, interactive tools and other features that we provide to our customers require the
commitment of substantial resources. If we fail to provide content and other features that consumers demand,
we will not be able to attract or retain customers, which would result in slower revenue growth and higher
marketing costs.

As part of our customer offering, we provide, among other things, pharmaceutical advice videos,
automated medication interaction checks, detailed product information, pharmaceutical counseling, personalized
product recommendations and customized user content. These additional services are restricted by laws on
pharmaceutical advertising. Such restrictions prevent us for example from using recommendations by scientists
or persons active in the healthcare sector who could, due to their prominence, encourage the consumption of a
certain medication or from publishing statements suggesting that the non-use of a medication could affect health
or its use could improve health. If we fail to develop attractive content and interactive tools, we may not be able
to attract or retain customers which would have a material adverse effect on our business, financial condition and
results of operations or we may be forced to increase our marketing activities to attract and maintain customers,
which would be accompanied by an increase of marketing costs, which could also have a material adverse effect
on our business, financial condition and results of operations.

We are dependent on the successful provision of professionally created healthcare content, interactive
tools and other features that consumers demand, which requires the commitment of substantial resources,
including financial assets and time on the part of our management, which could have a material adverse effect on
our business, financial condition and results of operations.

Use of smartphones, tablets and other mobile devices by our customers is rapidly evolving and failure to
successfully adapt to these changes could have an adverse effect on the reception of our online product
offering by our customers.

Purchases by our customers using mobile devices, such as tablets, have increased significantly over the
past two years, and we expect this trend to continue. In 2016, we have launched an iOS-based app and an
Android-based app for our webshop in Germany, which we believe will facilitate additional sales from mobile
devices. However, there can be no assurance that the percentage of mobile visits will continue to increase.

As new mobile devices, like the Apple Watch, platforms and applications are released, it is difficult to
predict the issues we could encounter in developing mobile-optimized websites that operate on such devices and
platforms, and we might need to allocate significant resources and investments to create, support and maintain
such mobile websites. There is also no assurance that we will experience the same conversion rates and shopping
basket size from visitors browsing our mobile websites as from those browsing our desktop websites.

We also depend on the interoperability of our websites with popular mobile operating systems that we
do not control, such as iOS and Android. Changes in such systems that degrade the functionality of our websites
or give preferential treatment to competing websites could adversely affect our mobile offering. If our customers
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have difficulties accessing and using our websites on their tablets and other mobile devices, or if our customers
choose not to use our mobile offerings because they prefer other mobile solutions not supported by us, our
customer and revenues growth, if any, could be limited, which could have a material adverse effect on our
business, financial condition and results of operations.

We are dependent on a limited number of suppliers of OTC Medications and Pharmacy-Related BPC Products
and there is a risk that our suppliers could discontinue selling to us on financially viable terms, fail to supply
us with products that meet our requirements, or fail to comply with applicable laws or regulations.

We do not have long-term or exclusive contracts with our suppliers, and substantially all of our
suppliers sell their products to us by granting payment targets, including early payment discounts. Therefore,
establishing and maintaining strong relationships with suppliers is an important aspect of us being able to offer
an attractive shopping experience to our customers and to grow our business. If our key suppliers cease doing
business with us, stop supplying products to us on favorable terms, reduce the number of products they are
selling to us or significantly change to our disadvantage the terms on which they supply their products, our
ability to meet the demands of our customers could be adversely affected, which could have a negative impact on
our revenues and results of operations. In the year ended 31 December 2015, approximately 80% of our total
purchase volume was attributable to five suppliers (of a total of approximately 280 active suppliers (excluding
suppliers of our Farmaline Business)). A loss of one or more of our suppliers or the loss of popular product
brands from our suppliers would likely result in the loss of existing or potential customers and material decrease
in revenues. Furthermore, the pharmaceutical industry has been subject to an overall decrease in the number of
suppliers in recent years due to a consolidation process and pharmaceutical suppliers have sought to reduce the
number of retailers that they contract with. If these behaviors continue, we may be forced to procure our products
from other wholesalers who cannot supply products to us on terms as favorable as the terms on which we
currently obtain our products. This could have a negative impact on our gross margins and, consequently, our
results of operations.

In Germany, new legislation sanctioning corruption in the health care sector has recently entered into
force. We cannot exclude that in connection with this legislation our suppliers may take a more cautious
approach regarding the granting of discounts and rebates and that, consequently, we cannot benefit at the same
level from our procurement margins as we did in the past.

Growth of the overall OTC Medications and Pharmacy-Related BPC Products market may also be a
challenge for our suppliers. As a result of potential shortages of certain products due to increased market
demands, our suppliers may not be able to respond or process our orders in a timely fashion, in the ordered
quantity or at all. As a consequence, we, in turn, may be unable to sell products in the quantities sought by our
customers, which could lead to customer dissatisfaction and, ultimately, the loss of customers. This could have a
material adverse effect on our business, financial condition and results of operations.

We could also become the subject of legal or regulatory actions if our suppliers provide us with, and we
sell, products that do not comply with applicable laws or regulations, including laws and regulations relating to
the admission of certain products by the regulators for resale. If our suppliers do not observe these regulations,
we will be unable to sell the relevant products. If we fail to detect deficiencies in the products supplied to us
before such products are shipped to our customers, we may have to recall such products or become subject to
product liability claims. In the event of any failure by our suppliers to meet legally required quality standards or
quality standards demanded by our customers, we may be unsuccessful in obtaining compensation from the
relevant supplier, we could incur additional costs, our brand and reputation may be damaged by negative
publicity due to such deficiencies, we or our management may face administrative fines or criminal charges and
we may lose current or potential customers. The occurrence of any of such risks, individually or in the aggregate,
could have a material adverse effect on our business, financial condition and results of operations.

Many of our suppliers rely on credit insurance to protect their receivables, and any changes to, or withdrawals
of, such credit insurance might lead suppliers to seek to reduce their credit exposure to us.

We believe that many of our third-party suppliers have traditionally taken out credit insurance to protect
their receivables against the risk of bad debt, insolvency or protracted default of their buyers, including us.
Availability of credit insurance is of particular importance to our suppliers. Credit levels available to us from our
suppliers remain dependent on the general economic environment and our financial position. If there is a
significant decrease in the availability of credit insurance to our suppliers, or if an increase in credit levels is
administered too slowly or such insurance is withdrawn in its entirety, and if such suppliers are unwilling or
unable to take credit risk themselves or find alternative credit sources, they might choose to reduce their credit
exposure to us, including seeking to change their credit terms or refusing to further contract with us. Any such
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actions could have a material adverse effect on our cash position, lead to an increase in our indebtedness or have
a negative impact on our product offering and, thus, on revenue, which could have a material adverse effect on
our business, financial condition and results of operations.

We may be unable to manage our inventory levels efficiently and shifting customer preferences may result in
overstocking or under-stocking of products and we may be obliged to dispose expired unsold products, thus
incurring additional costs.

We must maintain sufficient inventory levels to operate our business through our online webshops shop-
apotheke.com, shop-apotheke.at, shop-pharmacie.fr and shop-pharmacie.be successfully. However, many of our
products have limited shelf lives and we seek to avoid accumulation of excess inventory while at the same time
seeking to minimize out-of-stock levels and maintain in-stock levels across all product categories. If we do not
accurately anticipate the time it will take to obtain new inventory or sell existing inventory, our inventory levels
will not be appropriate and this may result in a loss of sales, a loss of customers who are unsatisfied with our
delivery times or increased costs of maintaining inventory. Furthermore, we may incur additional costs for the
disposal of expired products which typically need to be disposed in accordance with applicable special waste
regulations.

In addition, some of our products must be stored in a temperature-controlled environment. For example,
due to regulatory requirements and their perishability, certain products must be stored between 2°C and 8°C. If
our cooling systems malfunction, for whatever reason, and our products are not kept within this range, the
efficacy of the products may be compromised and the products may decay and become unfit for sale, which
would lead to a loss of all relevant stock and further supply costs. Additionally, due to regulatory reasons expired
products can only be disposed in certain ways like waste combustion. A proper disposal through specialized
firms is accompanied by additional costs.

The occurrence of any of these factors may have a material adverse effect on our business, financial
condition and results of operations.

We face the risk of inventory theft and diversion, which could result in increased operating costs.

Many of our products are valuable, and their small size and packaging render them particularly
susceptible to theft and diversion in the course of fulfillment and distribution. If the security measures we use at
our distribution center and during the distribution process do not prevent significant inventory theft and
diversion, our gross profit margins and results of operations may be harmed.

Any of these developments, individually or in the aggregate, could have a material adverse effect on our
business, financial condition and results of operations.

We rely on email, telephone and other messaging services in our marketing efforts, and restrictions on
sending emails or messages, or delays in their delivery could negatively impair our customers’ positive
reception of our offering and our reputation.

We rely upon email, telephone and other external and proprietary messaging services to promote our
sites and products. We circulate emails, newsletters and alerts to inform customers of products available for
purchase on our websites, and we believe these emails help generate a substantial portion of our revenues. If we
are unable to deliver emails or other messages to our customers, if such messages are delayed or if customers
increasingly elect not to open them, our revenues and profitability could be adversely affected. In addition, we
rely on a third-party service provider to deliver emails and delays or errors in the delivery of such emails or other
messaging could occur and are largely beyond our control. Changes in how webmail apps organize and prioritize
emails could reduce the number of customers opening our emails. For example, Google Inc.’s Gmail service
introduced a new feature that organizes incoming emails into categories (for example, primary, social and
promotions). Such categorization or similar inbox organizational features could result in our messages being
labeled as “spam” or given lower priority in our customers’ accounts, which could reduce the likelihood of
customers opening or responding positively to them. Actions by third parties to block, impose restrictions on or
charge for the delivery of emails or other messages, as well as legal or regulatory changes limiting our right to
send such messages or imposing additional requirements on us in connection with them, could impair our ability
to communicate with our customers using emails or other messages. Our use of email and other messaging
services could also result in legal claims against us, which could increase our expenses and potentially expose us
to additional liability.

We also rely on social networking and messaging services to communicate with our customers. Changes
to the terms and conditions of these services could limit our promotional capabilities, and there could be a
decline in the use of such social networking services by customers and potential customers.
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The occurrence of these factors may have a material adverse effect on our business, financial condition
and results of operations.

We may fail to operate and manage our logistics center efficiently or to expand our logistics capacity
successfully as our business grows.

The adequate operation, management and expansion of our logistics, fulfillment and distribution
infrastructure are key to our business and growth. Any inability to operate and optimize our logistics, fulfillment
and distribution infrastructure successfully and efficiently, in particular as our business continues to grow, could
result in excess or insufficient logistical capacity, increased costs or harm our business in other ways.

Our Venlo logistics center handles inventory, processes customer orders, arranges the distribution of our
products and handles returns. These processes are complex and depend on sophisticated know-how and our IT
systems. Any failure or interruption, partial or complete, of these systems, for example as a result of software
malfunctions, fire, natural disasters, acts of terrorism, vandalism or sabotage, could impact our ability to timely
deliver our customers’ purchases and harm our reputation. If we continue to add fulfillment capabilities, add new
businesses or product categories with different logistical requirements or change the mix of products that we sell,
our logistics, fulfillment and distribution infrastructure will become increasingly complex and operating it will
become even more challenging.

As we expand into new markets in Continental Europe, we might have to establish additional logistics
centers in other countries, which may require significant financial investment and management time and
attention. We might encounter operational difficulties which could result in distribution delays and customer
dissatisfaction or cause our costs associated with logistics, fulfillment and distribution to increase. Any failure to
address such challenges successfully, in a cost-efficient and timely manner, could severely disrupt our business
and harm our reputation.

Delivery times of our products can vary due to several factors such as the location and characteristics of
products ordered, inventory levels, the number of items in a customer’s shopping basket, the country in which a
customer is located, the number of overall current orders, the number of available personnel, as well as the
occurrence of strikes or other service interruptions by our third-party logistics providers or by another entity that
affects our logistics providers. There can be no assurance that customers will not expect or demand faster
delivery times than we can provide in the future. If we are unable to meet customer expectations or demands in
respect of delivery times or convenience, or if our competitors are able to deliver the same or equivalent products
faster or more conveniently, we could lose current or potential customers, our brand and reputation could suffer,
and we could experience shortfalls in revenues. In addition, there is also a risk that our current logistics,
fulfillment and distribution infrastructure will prove insufficient to accomplish our continued growth. For
instance, we may be unable to locate suitable facilities on commercially acceptable terms in accordance with any
future expansion plans, and there is no assurance that we will be able to recruit qualified managerial and
operational personnel to support such expansion plans. In such cases, we could experience difficulties fulfilling
orders in a timely manner or our customers could experience delays in receiving their purchases, which could
harm our reputation and our relationship with our customers. We might also need to increase our capital
expenditures more than anticipated.

The occurrence of any of these risks, individually or in the aggregate, could have a material adverse
effect on our business, financial condition and results of operations.

If we are unable to manage the transition of our operations to greater automation, the evolution of our
warehousing system could be impaired.

Our warehousing system in our logistics center is currently fully computerized, but not yet fully
automated. Our warehouse is equipped with computers, scanners and other electronic devices that enable us to
manage and track our inventories on a real-time basis. However, certain logistical processes continue to rely on
human input, and may be more efficiently operated by the introduction of automation. Part of our strategy
involves the introduction of new systems to enhance the level of automation in our warehousing system, where
justified from a cost perspective. For example, we currently use hand scanners operated by individuals for
picking products in our storage system and packing them for shipment to our customers. In the future, this
process may be replaced by a fully automated process. Any failure to increase the level of automation in
accordance with our strategy may impair the evolution of our warehousing system, which could affect our ability
to operate our facilities at a lower cost level, which may have a material adverse effect on our business, financial
condition and results of operations.
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We highly depend on third-party logistics providers for the distribution of our products to our customers and
for delivery to us of certain products from our suppliers and manufacturers; our distribution costs may be
affected by changes in the price for fuel, as well as other factors beyond our control, and we may not be able
to pass on price increases to our customers.

We highly depend on the services of third-party logistics providers for the distribution of our products to
our customers and for delivery to us of certain products from our suppliers and manufacturers from which we
purchase products on a wholesale basis. We currently ship our products with Hermes and DHL directly from our
logistics center to our customers in Germany. With respect to Austria, France and Belgium, we first ship the
products with a variety of logistic partners from our logistics center to central collection points and then to the
customers with Austrian Post in Austria, Mondial Relay and ColiPoste in France and Mondial Relay and bpost in
Belgium. We are highly dependent on these third party logistics providers for efficient and cost-effective delivery
of our products. The risks associated with our dependence on these providers include:

e strikes or other service interruptions by our logistics providers or by other entities that affect our
logistics providers;

e spoilage of medications that require special handling, such as cooling; and
e delivery errors by our logistics providers, resulting in delays or lost or stolen products.

We may find it difficult to replace the logistics providers on whose services we currently rely due to a
lack of alternative offerings at comparable price and/or service quality. In addition, as we enter new markets, we
likely will have to contract with other logistics partners and there can be no assurance that their service quality
and the prices that they charge will be satisfactory to us or to our customers. In the event any of the foregoing
risks occur and we are unable to transition effectively and efficiently to a new provider, we could incur increased
costs or experience a material disruption in our operations.

Our logistics and distribution costs depend on a variety of factors including, but not limited to, capacity
utilization rates at our logistics providers and fuel costs. As a result, our costs can vary materially in the short-
term and can increase significantly. Our shipping costs are typically impacted by fuel prices, as our logistics
providers attempt to pass along these increases to us. Although we may attempt to pass on cost increases to our
customers by increasing the prices of our products as part of our regular price reviews, we may not be able to do
so. Since we currently provide free shipping if the shopping basket of the customer exceeds a certain value, our
ability to pass on increased shipping costs is limited. Any price increases could adversely affect our sales and/or
reduce our profitability. During periods of declining fuel prices, where our shipping costs may not be reduced or
be reduced in line with fuel prices, customer demand may also require that we sell our products at lower prices or
may restrict our ability to increase prices, thereby negatively impacting our margins. Volatility of our logistics
costs and our limited ability to pass them on to customers may adversely affect our business, financial condition
and results of operations.

We are subject to payment-related risks.

We accept payments using a variety of methods, including credit card, PayPal, invoice, electronic cash,
“Sofortiiberweisung” (a German third-party assisted electronic money transfer) and Carte Bleue, a French major
debit card payment system. As we offer new payment options to customers, we may be subject to additional
regulations, compliance requirements and various types of fraud or cyber-attacks. For certain payment methods,
including credit and debit cards, we pay interchange and other fees, which may increase over time and raise our
operating costs and lower profitability. We are also subject to payment card association operating rules and
certification requirements, including the Payment Card Industry Data Security Standard and rules governing
electronic funds transfers, which could change or be reinterpreted in a way that makes it difficult or impossible
for us to comply. If we fail to comply with these rules or requirements of any provider of a payment method we
offer, among other things, we may be subject to fines or higher transaction fees and may lose, or face restrictions
placed upon, our ability to accept credit and debit card payments from customers or facilitate other types of
online payments.

We also may incur losses from fraud, which could be significant. While we have implemented a fraud
detection system based on machine learning tools, any failure to avoid or limit losses from fraudulent
transactions could damage our reputation and result in increased legal expenses and fees. For example, we may
incur losses from claims that a customer did not authorize the purchase, from erroneous transmissions, from
customers who have closed bank accounts or have insufficient funds available to them to satisfy payments when
authorizing us to debit their account, and from non-payment of invoices. In addition to the direct costs of such
losses, if they are related to credit card transactions and become excessive, they could potentially result in us
losing the right to accept credit cards for payment. In addition, under current credit card practices, we are liable
for fraudulent credit card transactions because we do not obtain a cardholder’s signature for payments effected
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through our websites. We do not currently carry insurance against this risk. To date, we have experienced
minimal losses from fraud, but we continue to face the risk of significant losses from credit card fraud and other
types of fraud. Our failure to adequately control fraudulent transactions could damage our reputation and brand
and result in litigation or regulatory action, causing an increase in legal expenses and fees.

The occurrence of any of these risks, individually or in the aggregate, could have a material adverse
effect on our business, financial condition and results of operations.

We rely on third parties to provide payment processing and if these third parties do not perform adequately or
terminate their relationships with us, our costs may increase and our business and results of operations could
be harmed.

Our success depends upon our relationships with third-party payment processors, such as PayPal. We
rely on third-party payment processors and encryption and authentication technology licensed from third parties
that is designed to effect secure transmission of personal information provided by our customers. If any of our
payment processors, does not perform adequately, terminates its relationship with us or refuses to renew its
agreement with us on commercially reasonable terms, we may have difficulties finding an alternative provider on
similar terms and in an acceptable timeframe, our costs may increase and our business and results of operations
could be harmed.

The occurrence of any of these risks, individually or in the aggregate, could have a material adverse
effect on our business, financial condition and results of operations.

Any failure to operate, maintain, integrate and scale our internet and mobile infrastructure and our other
technology may have a negative impact on our operations.

As an online pharmacy, we are dependent on the smooth functioning of our IT systems, in particular our
internet, mobile infrastructure, enterprise resource planning (“ERP”), customer relationship management
(“CRM”) and accounting systems, which are all critical to our business, for example, for the processing of orders
and payments, as well as supporting and assistance of customer calls. These systems are inherently subject to
various operating risks. Our reputation and ability to acquire, retain and serve our customers is dependent upon
the reliable performance of our websites and the underlying network infrastructure. As our customer base and the
amount of information shared on our websites continue to grow, we will require an increasing amount of network
capacity and computing power. In addition, we need to maintain reliable internet and mobile networks with the
necessary speed and stability, data capacity and security, as well as develop algorithms which ensure the
accuracy of our operations and the timely development of complementary products, in order to provide reliable
internet and mobile access and services.

We have spent and expect to continue to spend substantial funds on data centers, equipment and related
network infrastructure to handle the traffic on our websites and implemented systems and to assure the quality of
all IT-supported processes. However, the risk that our IT systems are unable to handle the full scope of our
business now or as we grow or are improperly implemented or adapted for our operations cannot be ruled out. In
addition, the operation of these systems is expensive and complex and could result in operational failures. For
example, any defects or insufficiencies in our algorithms on which our IT systems are based may lead to major
mistakes in value-added tax (“VAT”) control, payment control and price updates.

In the event that our customer base or the amount of traffic on our websites grows more quickly than we
anticipate, we may be required to incur significant additional costs to enhance the underlying network and IT
infrastructure. Inadequate performance of our IT systems, whether due to system failures, denial-of-service
attacks (attempts of which we experience regularly), computer viruses, physical or electronic break-ins,
undetected errors, design faults or other unexpected events or causes, could affect the security or availability of
our websites and apps, prevent customers from accessing our websites and apps and result in limited capacity,
reduced demand, processing delays and loss of customers.

Although we have set up our front-end systems in two independent data centers operated by third-party
providers to ensure redundant capacity, any disruption to our IT systems due to software malfunctions, fire,
natural disasters, acts of terrorism, vandalism or sabotage, actions of such third-party providers or any other
unanticipated causes, which cannot be ruled out, would result in interruptions in the availability of our systems.
While we have disaster recovery arrangements in place, they have not been tested during actual disasters or
similar events and may not effectively permit us to continue to run our business in the event of any the
occurrence of any of these or other events. To date, we have not experienced these types of events, but we cannot
provide any assurances that they will not occur in the future.

The occurrence of any of these risks, individually or in the aggregate, could have a material adverse
effect on our business, financial condition and results of operations.
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A failure to adopt and apply technological advances in a timely manner could limit our growth and prevent us
from achieving or maintaining profitability.

The e-commerce sector is characterized by rapid technological development, and new advances in
technology, such as the current smartwatch trend, can increase competitive pressure. Our success depends on our
ability to improve our current technological platform in a timely manner in order to remain competitive. Any
failure to adopt and apply new technological advances in a timely manner could decrease the attractiveness of
our websites to customers and thus limit our growth or even lead to declining revenues. Any such failure could
have a material adverse effect on our business, financial condition and results of operations.

We are exposed to the risk of security breaches and unauthorized use of one or more of our websites,
databases, online security systems or computerized logistics management systems.

We operate websites and other data systems through which we collect, maintain, transfer and store
information about our customers, suppliers and others, including personal information, as well as other
confidential and proprietary information. We also employ third-party service providers that store, process and
transfer proprietary, personal and confidential information on our behalf. We rely on encryption and
authentication technology licensed from third parties in an effort to securely transfer confidential and sensitive
information. Although we constantly monitor and update the security settings of our websites to protect the
security, integrity and confidentiality of the information we collect, store or transmit, we have recorded attempts
to break into our systems and we and our service providers might not have the resources or technical
sophistication to anticipate or continue to prevent all types of attacks and techniques used to obtain unauthorized
access to our systems. Therefore, we cannot guarantee that inadvertent or unauthorized use or disclosure will not
occur, or that third parties will not gain unauthorized access to this information despite our efforts. If third parties
were able to penetrate our network security or otherwise misappropriate our users’ personal information, such as
medicinal or health condition information, we could be subject to liability, including lawsuits. This would be
costly, divert the attention of our management and cause significant harm to our reputation. Advances in
computer capabilities, new technological discoveries or other developments could increase the frequency or
likelihood of security breaches. In addition, security breaches can also occur by other means, as well, including
through intentional or inadvertent breaches of our systems by our employees or by persons with whom we have
commercial relationships. Any compromise or breach of our security measures, or those of our third-party
service providers, could violate applicable privacy, data security and other laws, and cause significant legal and
financial risks, adverse publicity and a loss of confidence in our security measures. Should security breaches
derive from intentional or inadvertent acting of our employees, e.g. by publishing customer data, we may need to
sanction these employees in order to make an example and prevent future internal security breaches, or to comply
with demands of regulators or their authorities to sanction the causers which may lead to additional legal,
financial and reputational risks as those employees might challenge our sanction measures before court. We also
may need to devote significant resources to protect against security breaches, to address problems caused by
breaches or to restore our websites, databases, online security systems or computerized logistics management
systems and recover data stored therein in case of any security breach, diverting resources from the growth and
expansion of our business.

The occurrence of any of the foregoing risks could have a material adverse effect on our business,
financial condition and results of operations.

Ineffective protection of confidential information might materially weaken our market position and reputation
and may expose us to liability under data protection law.

Our key employees and officers have access to sensitive confidential information relating to our
business, such as information relating to strategic developments, business case planning and core technology. We
have implemented various measures to protect such confidential data. However, in the event that competitors,
third parties or the general public gain access to such confidential information in spite of our protective measures,
be it on purpose or by accident, our competitive advantage and market position could be materially weakened
and we could be subject to liability under Dutch data protection law and/or German data protection law.

Most of our activities involve the receipt or use of protected health information concerning individuals.
We also use aggregated data from which personal details have been removed, such as number of site visits, with
respect to certain firms for research and analysis purposes to manufacturers of OTC Medications and Pharmacy-
Related BPC Products.

Moreover, future regulations and legislation that severely restrict or prohibit our use of patient
identifiable or other information could limit our ability to use information critical to the operation of our
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business. Many of these risks may not be covered by insurance fully or at all. If we violate a patient’s privacy or
are found to have violated any statute or regulation with regard to confidentiality or dissemination or use of
protected health information, we could be liable for significant damages, fines or penalties, suffer severe
reputational harm and use of such information could be restricted by regulators or other authorities, each of
which could have a material adverse effect on our business, financial condition and results of operations.

Product recalls, product liability claims and claims for consultation mistakes could harm our reputation and
business.

There is a risk that the goods we sell cause injury or even death to our customers, or damage the
property of our customers. The sale of defective products might result in product recalls, product liability claims
and/or administrative fines or criminal charges against us or our management. Even if an event causing a product
recall proves to be without merit or if a product liability claim against us is unsuccessful, the negative publicity
surrounding any assertion that products sold by us caused injury or damage or an allegation that the goods sold
by us were defective, could adversely affect both our reputation with existing and potential new customers and
our corporate and brand image.

When selling OTC Medications, the pharmacist is primarily responsible and liable for the customer’s/
patient’s safety. Although many OTC Medications (for example, Diclofenac, Paracetamol, Aspirin or Ibuprofen)
and dietary supplements are regarded as relatively safe, some of these medications may nonetheless have adverse
effects on our customers/patients, particularly if used incorrectly. Therefore, appropriate consultation with, and
advice to, customers is required. In case the relevant product causes damage to a customer or in the event the
improper advice is given, we may be subject to litigation and/or criminal charges. Even if without merit, and
ultimately unsuccessful, any claim brought against us in these circumstances could result in negative publicity
and could adversely affect both our reputation with existing and potential new customers and our corporate and
brand image.

The occurrence of any of the foregoing risks, individually or in the aggregate, could have a material
adverse effect on our business, financial condition and results of operations.

Our business is subject to operational and accident risks which may not be fully covered by our insurance.

We are exposed to risks due to external factors beyond our control, including, but not limited to,
accidents, vandalism, natural hazards, acts of terrorism, damage and loss caused by fire, power failures or other
events, that could potentially lead to the interruption of our business operations, personal injuries, damage to
third-party property or the environment. For example, our logistics centers involve specific risks such as fire,
individuals falling from height, objects falling from storage shelves and while being transported and traffic
accidents, any of which could result in damage to equipment, damage to the property of third parties and personal
injury or death. Accidents or other incidents that occur at our logistics centers or involve our personnel or
operations could result in claims for damages against us and could damage our reputation.

We may incur liability resulting from pharmacy errors when we supply the wrong quantity of an ordered
product, a defective product or fail to send the respective ordered products at all to our customers whether or not
as a result of a fault on our part, in relation to prescription medications but also in relation to personal care
products. Although we carry general liability, product liability and professional liability insurance, our insurance
may not cover potential claims of this type or may not be adequate to protect us from all liability that may be
imposed.

Although we insure ourselves against such losses to a level and at a cost we deem appropriate, our
liability insurance policy is subject to exclusions and limitations, and we cannot guarantee that all material events
of damage or loss will be fully or adequately covered by this insurance policy. Further, there is no guarantee that
we will be able to maintain general liability, product liability and professional liability insurance in the future on
acceptable terms or with adequate coverage against potential liabilities. As a result, the amount of any costs,
including fines or damages that we might incur in such circumstances, could substantially exceed any insurance
we have to cover such losses. In addition, our insurance providers could become insolvent.

The occurrence of any of these events could, individually or in the aggregate, have a material adverse
effect on our business, financial condition and results of operations.

Inability to forecast our business accurately could prevent us from properly planning expenses and process
capacity.

We base our current and future expense levels on our forecasts of our business and estimates of future
revenues. Such future revenues and results of operations are difficult to forecast because they generally depend
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on the volume, timing and type of orders we receive, all of which are uncertain, particularly as we expand into
new markets. Increasing seasonal variations in our inventories, working capital requirements and cash flows,
among other things, could also increase the difficulty of our financial forecasting and could adversely affect our
ability to predict financial results accurately. A substantial portion of our expenses is fixed and the necessity to
purchase merchandise taking into account lead times, and as a result, we may be unable to adjust our spending in
a timely manner to compensate for any unexpected shortfall in revenues.

In the event that such risks materialize, this could have a material adverse effect on our business,
financial condition and results of operations.

If we are unable to accurately assess our operating performance through certain key performance indicators,
our ability to determine and implement appropriate business strategies may be impaired.

We assess our operating performance using a set of key performance indicators, which include the
number of site visits, the number of mobile visits, the share of mobile site visits, the number of orders, the share
of repeat orders, the return rate and the number of active customers. Capturing accurate data is subject to various
limitations, also given our limited operating history, and there is no assurance that our data collection
technologies and tools are always accurate. Such data can also not be audited by an independent auditor.
Furthermore, because financial reporting frameworks lack standardized definitions of key performance
indicators, the key performance indicators we use may not be comparable to those of our competitors. There is no
guarantee that the information we have collected thus far is accurate or reliable. As a result, the key performance
indicators that we use may not reflect our actual operating or financial performance and are not reliable
indicators of our current or future revenues or profitability. Potential investors should therefore not rely on these
indicators as a basis for their investment in our Shares.

The management of our business and the development of our growth strategy depend on accurate
measurement of the numbers of and trends in our number of site visits, number of mobile visits, share of mobile
site visits, number of orders, share of repeat orders, return rate and the number of active customers. If our
measurements of these key performance indicators are incomplete or inaccurate, our business and strategic
decisions may be suboptimal or wrong. Furthermore, if a significant understatement or overstatement of our
active customers were to occur, the market might perceive us to have inadequate systems and lose confidence in
the accuracy and reliability of the information we report.

The occurrence of any of these risks, individually or in the aggregate, could have a material adverse
effect on our business, financial condition and results of operations.

We depend on key management and may be unable to attract, train, motivate and retain suitably qualified
personnel and to maintain good relationships with our workforce.

Our future success is significantly dependent upon the continued service of our members of the
managing board, and in particular on our CEO Michael Kohler, having 25 years’ experience in the
pharmaceutical industry and in mail-order and online pharmacy business, our founders Stephan Weber and Marc
Fischer who have been key to the development of our Company and our Chief Operating Officer (“COQO”) and
Chief pharmacist, Theresa Holler, who looks back on a 15 years’ experience in the mail-order and online
pharmacy business. If we lose the services of any member of the managing board, we may not be able to locate
suitable or qualified replacements, and may incur additional expenses to recruit and train new staff, which could
severely disrupt our business and growth.

The competence and commitment of our management and employees are important factors for our
successful development and management of opportunities and risks. Therefore, our success is largely dependent
on our ability to attract, train, motivate and retain highly qualified individuals in particular online specialists, IT
programmers, data scientists and specialists as well as pharmaceutical experts. A lack of qualified and motivated
personnel could impair our development and growth, increase our costs and harm our reputation. We face
competition for qualified personnel, for example those in IT and marketing positions as well as qualified
pharmacists. Any loss of qualified personnel, high employee turnover or persistent difficulties in filling job
vacancies with suitable applicants could have a material adverse effect on our ability to compete effectively in
our business and considerable expertise could be lost by us or access thereto gained by our competitors. In
addition, to attract or retain qualified personnel, we might have to offer more competitive compensation packages
and other benefits which could lead to higher personnel costs.

Any failure to attract, train, motivate or retain skilled personnel at reasonable costs could result in a
material adverse effect on our business, financial condition and results of operations.

Any increase of the minimum wage or an increase of the general wage level in the Netherlands,
Germany or France will have a negative impact on our revenue. Although our employees are currently not
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subject to any collective bargaining agreement, there can be no assurance that labor disputes, work stoppages,
strikes or similar actions will not occur in the future which might urge us to adopt or negotiate a collective
bargaining agreement. Any material disagreements between the Group and its employees could disrupt our
operations, lead to a loss in revenue and customers and increase our operating costs. In addition, there is no
guarantee that collective bargaining would be possible on terms that are satisfactory to us. If our fulfillment
operations are affected over a longer period of time by labor disputes or if we were forced to enter into a
collective bargaining agreement at unfavorable terms, this could have a material adverse effect on our business,
financial condition and results of operations.

We may not be able to adjust the number of our workforce for our operations which could have an adverse
effect on our operations.

Changes in legal and regulatory requirements could adversely affect our ability to adjust the number of
our workforce to the actual needs for our business. For example, a law could impose significant restrictions on
the possibility of lay-offs, the use of leased workers for temporary work or impose additional qualifications on
pharmacy personnel. Should such restrictions enter into force, we might need to reduce our workforce as
necessary to operate our business on a cost efficient basis.

Any of these developments, individually or in the aggregate, could have a material adverse effect on our
business, financial condition and results of operations.

Our management team has no experience in managing a public company and publicly traded company
reporting and compliance requirements could divert resources from the day-to-day management of our
business.

Our management team has no experience in managing a publicly-traded company and complying with
the increasingly complex laws pertaining to public companies. Our management team might not successfully or
efficiently manage our transition to being a public company subject to significant regulatory oversight and
reporting obligations under applicable laws and regulations. These new obligations will require substantial
attention from our management and could divert their attention away from the day-to-day management of our
business.

As a public company, we will be subject to additional reporting requirements, compliance and
governance. Compliance with these rules and regulations will increase our legal and financial compliance costs
and may make some activities more difficult and time-consuming. As a result, management’s attention may be
diverted from other business concerns and we may be required to hire additional employees or engage outside
consultants to comply with these requirements, which would increase our costs and expenses.

Any of these developments, individually or in the aggregate, could have a material adverse effect on our
business, financial condition and results of operations.

3.2 Risks Related to the Acquisition of the Farmaline Business
The acquisition of the Farmaline Business is subject to legal risks.

As of 14 September 2016 we acquired the Farmaline Business by way of the acquisition of all relevant
assets and agreements relating to the online business and all shares in Fastnet BVBA, a private limited liability
company incorporated under the laws of Belgium, together with certain assets held by other companies of
Farmaline and held by the shareholders of Farmaline.

Acquisitions of this type regularly involve significant investment risks, see “~3.1 Risks Related to Our
Business - We have limited experience in acquiring companies and may not be able to execute our acquisition
strategy effectively or successfully integrate acquired businesses.”, including but not limited to the assumption of
tax liabilities and legal claims such as third party liability claims or claims relating to potential illegal activity by
the acquired company. We may not have discovered all legal and commercial risks related to the acquisition in
our due diligence exercise or may not have been able effectively to protect ourselves against such risks through
contractual indemnities, representations and warranties, or otherwise. In addition, acquired intellectual property
rights, domains or trademarks or other acquired or licensed assets may not be legally valid or may be less
valuable than initially thought, and we may be unable to use them as planned or at all. Furthermore, we may not
succeed in retaining, maintaining and integrating the key employees and suppliers of the Farmaline Business.

The occurrence of any of the factors above could have a material adverse effect on our business,
financial condition and results of operations.
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The Farmaline Business may not perform in line with expectations and, therefore, not justify the expense
related to the acquisition, and we may fail to achieve the strategic goals pursued by the Farmaline Acquisition
or may only be able to do so to a limited extent, at higher costs and/or a later point in time than originally
anticipated.

As at the closing of the Farmaline Acquisition on 14 September 2016, we have acquired the Farmaline
Business. The acquired business may not be as profitable as expected and not perform in line with expectations
and, therefore, not justify the expense related to the acquisition. For example, we may experience difficulties in
fully integrating the acquired business and realizing expected costs and revenue synergies. In particular, no
assurance can be given, that Farmaline’s current customers continue ordering with Shop Apotheke.

If all or parts of the risks related to the acquisition of the Farmaline Business were to realize, we may
not achieve the strategic goals pursued by it or may be able to do so only to a limited extent, or at higher costs,
including higher expense of valuable management time, and/or may not be able to achieve the pursued goals later
than originally anticipated.

The occurrence of any of the factors above could have a material adverse effect on our business,
financial condition and results of operations.

The two brand strategy pursued after the Farmaline Acquisition could adversely affect our product gross
margin

As part of our acquisition of the Farmaline Business, we operate two brands in Belgium and certain
other markets, “Farmaline” and “Vitazita”. Vitazita is the brand used for the Group’s price-conscious customers
and is typically accessed via price comparison websites. It provides products at relatively more favorable prices,
but offers lower service levels, in the markets in which Farmaline is positioned as the primary brand. If a
significant number of our customers were to discontinue ordering from our Farmaline shops and instead order
from our Vitazita shops, our product gross margin could be adversely affected, which in turn could have a
material adverse effect on our business, financial condition and results of operations.

33 Risks Related to Regulation

If a regulatory body alleges that we have engaged in the unauthorized practice of medicine or that our
business proposition violates applicable country-specific pharmacy laws, we may be subject to significant
liabilities and may need to restrict our pharmaceutical offering in the future.

The practice of medicine requires licensing under applicable laws and regulations in all markets in
which we operate. It is not our intent to practice medicine and we have structured our websites and our business
to avoid a violation of medical licensing requirements and in compliance with country-specific pharmacy laws.
However, as we enter new markets in Continental Europe, a regulatory authority could allege that a portion of
our business (such as handling, storage, transportation, medication interaction checks and counseling) violates
applicable laws and regulations. An allegation that we practice medicine and thereby violate country-specific
laws governing medical practice or pharmacy laws could result in significant liabilities and we would not be in a
position to offer certain services such as, among others, giving pharmaceutical advice by way of videos on our
website to our customers in the future. Further, any liability based on an allegation that we engaged in the
unlawful practice of medicine may be excluded from coverage under the terms of our general liability insurance
policy. Any of these risks could have a material adverse effect on our business, financial condition and results of
operations.

If one or more of our pharmacy licenses is withdrawn, we may not be able to ship our products into markets
into which we currently deliver our products.

We currently hold a pharmacy license that allows us to ship into all member states of the European
Union. If we fail to comply with relevant Dutch and other applicable European pharmacy laws, our pharmacy
license would be withdrawn and we would not be allowed to continue our current business and our reputation
would be significantly harmed. Government regulation of the health care and pharmacy industries exposes us to
risks that we may be fined or exposed to civil or criminal liability, receive negative publicity or be prevented
from shipping products into one or more states which could have a material adverse effect on our business,
financial condition and results of operations.
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We are subject to a variety of regulations in the jurisdictions in which we operate, including but not limited to
consumer protection laws, regulations governing e-commerce, online pharmacies and competition laws, and
future regulations might impose additional requirements and other obligations on our business.

Laws and regulations applicable to e-commerce as well as laws and regulations of broader application
that apply to our business (in particular competition law), and to public companies generally, are evolving at a
rapid pace and can differ, or be subject to differing interpretation, from jurisdiction to jurisdiction. We cannot
guarantee that our practices have complied or will comply fully with all applicable laws and regulations. Any
failure, or perceived failure, by us to comply with any of these laws or regulations could result in damage to our
reputation and a loss of revenue, and any legal or enforcement action brought against us as a result of actual or
alleged non-compliance could further damage our reputation and result in substantially increased legal expenses.
In addition, various legislative and regulatory bodies, or self-regulatory organizations in the jurisdictions in
which we operate now or in the future may extend the scope of current laws or regulations, enact new laws or
regulations or issue revised rules or guidance regarding issues such as privacy, data protection, consumer
protection or online pharmacies. Changes in laws or regulations applicable to us could cause us to incur
substantial costs or require us to change our business practices, and could compromise our ability to pursue our
growth strategy effectively. Any compliance failure may also give rise to civil liability, administrative orders
(including injunctive relief, and, in a worst case order to stop operations), fines or even criminal charges.

In particular, new laws could be adopted that prescribe a certain pharmacist to customer ratio which
would require us to increase the number of pharmacists employed by us. There is no guarantee that we will be
able to attract enough qualified personnel to fully comply with such ratio or to comply with such ratio on time.
Until we are fully compliant with such ratio we may be restricted in our ability to operate or grow our business or
may be subject to fines. Furthermore, certain OTC Medications could in the future be subject to regulations that
currently apply to prescription medications. This may impair our ability to sell such products in certain of the
countries in which we operate. It may also reduce our profit margin since we are currently restricted in our ability
to fix prices for prescription medications. There is also the possibility that certain restrictions are imposed on
products suitable for e-commerce which will have an impact on the composition of our assortment. Furthermore,
countries in which we are already active but also the countries into which we plan to expand our operations may
impose legal restrictions on advertisement of medications or pharmacies, such as a ban on television
advertisement. Also, the categorization of a product as an OTC Medication or prescription medication is subject
to different national regulations which may be subject to changes and could, in turn, have an impact on our
product assortment offered in the respective country. In turn, it may be possible that the sale of OTC Medications
will be deregulated. As a consequence, traditional drugstore chains, supermarkets and para-pharmacies may
include OTC Medications in their product offering which will expose us to increased competition, see also “- We
are subject to intense competition that presents a constant threat to the success of our business”.

The occurrence of any of such risks, individually or in the aggregate, could have a material adverse
effect on our business, financial condition and results of operations.

Data protection laws are complex and rapidly changing and could impose material restrcitions or additional
requirements on our business.

Recently, the EU legislator has updated the current EU data protection regime by passing the Regulation
of the European Parliament and of the Council on the protection of individuals with regard to the processing of
personal data and on the free movement of such data (“General Data Protection Regulation”). This directly
applicable EU regulation will repeal Directive 95/46/EC of the European Parliament and of the Council (“EU
Data Protection Directive”) and will therefore replace to a very large extent respective national EU member
state data protection laws. The General Data Protection Regulation becomes effective on 25 May 2018 after the
expiry of a two-year transition period. It stipulates severe consequences for non-compliance with its provisions.
For instance, the maximum fines for compliance failures may range to up to 4% of the total worldwide group
turnover of the preceding financial year or up to €20 million whichever is higher. Besides, the General Data
Protection Regulation stipulates strict requirements regarding the processing of special categories of personal
data, such as data concerning health.

At present, a variety of local and international laws and regulations govern the processing, i.e. the
collection, retention, sharing and other use of personal data as well as the security of personal or other customer
data. These laws and regulations are constantly changing. In particular, the specific protection rules for
processing personal data concerning health and the specific rules for the transfer of such health data between the
pharmacy and the health insurance company have to be observed.

Data protection is a particularly sensitive and politically charged issue in Europe, and any actual or
alleged failure by us to comply with applicable laws or regulations could have a significant adverse effect on our
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reputation and attractiveness to existing and potential customers. Under the upcoming General Data Protection
Regulation, adverse consequences of data protection violations may result in substantial fines, various other
enforcement actions as well as damage claims for alleged or proven privacy violations and class action claims.
Local and international governmental authorities further continue to evaluate the privacy implications inherent in
the use of cookies and other methods of online tracking for behavioral advertising and other purposes. Certain
governments have enacted or are considering measures that could significantly restrict the ability of companies to
engage in these activities, such as by regulating the level of consumer notice and consent required before a
company can employ cookies or other electronic tracking tools. Additionally, some providers of consumer
monitoring services or software and web browsers have implemented, or have announced plans to implement,
means to make it easier for internet users to prevent the use of cookies or to block other tracking technologies. If
widely adopted, such developments could result in a significant reduction in the effectiveness of the use of
cookies and other methods of online tracking. New laws, regulations, or developments in industry practice or
customer behavior might result in the loss of, or substantial reduction in, our ability to use such practices to
effectively market our merchandise, or might adversely affect our ability to acquire new customers on cost-
effective terms.

The occurrence of any of such risks, individually or in the aggregate, could have a material adverse
effect on our business, financial condition and results of operations.

We sell our merchandise in several Continental European countries and face legal and regulatory risks in the
countries into which we sell.

We currently sell our offering of OTC Medications and Pharmacy-Related BPC Products to customers
in certain Continental European countries (Germany, Austria, France, Belgium, the Netherlands, Spain and Italy)
and prescription medications to our German customers due to German regulatory reasons obligating every
pharmacy to offer prescription and OTC Medications. As a result, we are currently subject to, will become
increasingly become subject to, given our expansion plans, a wide range of laws and regulations, including but
not limited to laws and regulations concerning offering and distribution of medications, consumer and data
protection, product safety and pharmacovigilance, competition, unfair trading, anti-corruption, advertising,
employment, customs, libel, personal privacy, environmental protection, laws imposing sales and other taxes,
and other laws and regulations that are directly or indirectly related to our business operations in each of these
jurisdictions. Additional laws or regulations or unexpected changes in the regulatory requirements in any of the
countries in which we operate might increase our cost of doing business, decrease demand for our products and
services, restrict our flexibility or prevent us from doing business at all in any such country. If we violate or are
alleged to have violated applicable, or fail to adapt to amended, laws or regulations, we could become subject to
significant fines, legal fees and related costs, reputational damage and other potential costs or liabilities. In
Continental European countries where no mail-order and online sales of medications has yet been established, we
may face legal or regulatory proceedings when starting our operations. Other areas of exposure may be created
by the implementation of the General Data Protection Regulation as of 25 May 2018 as well as by stricter
interpretation of current data protection laws. In particular, the new data protection regime effected by this EU
regulation may result in civil or regulatory proceedings as well as in reputational or other damages. The
occurrence of any of these events, individually or in the aggregate, could have a material adverse effect on our
business, financial condition and results of operations.

We use standardized sales, purchase and supply agreements as well as standardized terms and conditions,
which increase the potential that all contract terms used therein, may be invalid or unenforceable if any
clause is held to be invalid or void.

We maintain legal relationships with a large number of people and organizations, primarily customers,
suppliers and manufacturers. In this context, we also use standardized documents, standard-form contracts and
standardized terms and conditions. If such documents, contracts or terms and conditions are held to contain
provisions which are disadvantageous to us, or if clauses in such documents or contracts are declared invalid and
thus displaced by statutory provisions which are unfavorable to us, a large number of standardized documents,
contracts or terms and conditions could be affected. Additionally, standardized terms in Germany and most other
countries must comply with the laws on general terms and conditions, which means they are subject to rigid
fairness review by the courts regarding their content and the way they, or legal concepts described therein, are
presented to the other contractual party by the person using them. The standard is even stricter if they are used
vis-a-vis consumers. As a general rule, standardized terms are invalid if they are not transparent, clearly worded,
or if they are unbalanced or discriminate against the other party inappropriately. Due to the frequent changes to
the legal framework, particularly with regard to court decisions relating to general terms and conditions, it is
impossible to be fully protected from risks relating to the use of such standardized contractual terms. Even if
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documents, contracts and terms and conditions are prepared with legal advice, it is impossible to exclude these
risks now or in the future, as the changes may continue to occur in the legal framework, particularly via case law.
There is also the risk that standard agreements drafted in accordance with Dutch law may not comply with laws
outside of the Netherlands where the customer resides.

This could have a material adverse effect on our business, financial condition and results of operations.

We might be unable to adequately protect our intellectual property rights.

We believe our customer data, copyrights, trade secrets, proprietary technology and similar intellectual
property are critical to our success, and we rely on trademark, copyright and trade secret protection, agreements
and other methods with our employees and others to protect our proprietary rights. In addition, we have
developed, and we anticipate that we will continue to develop, a number of programs, processes and other know-
how on a proprietary basis (but partly based on open source codes) that are of key importance to the successful
functioning of our business. We might not be able to obtain effective intellectual property protection in every
country in which we are active or in which such protection is relevant, and our efforts to protect our intellectual
property could require the expenditure of significant financial, managerial and operational resources. Any of our
intellectual property rights could be challenged or invalidated through administrative processes or litigation, and
we cannot be certain that others will not independently develop or otherwise acquire equivalent or superior
technology or intellectual property rights.

We might be required to spend significant resources to monitor and protect our intellectual property
rights. We may not be able to discover or determine the extent of any infringement, misappropriation or other
violation of our intellectual property rights and other proprietary rights. We may initiate claims or litigation
against others for infringement, misappropriation or violation of our intellectual property rights or proprietary
rights or to establish the validity of such rights. Despite our efforts, we may be unable to prevent third parties
from infringing upon, misappropriating or otherwise violating our intellectual property rights and other
proprietary rights. Any litigation, whether or not it is resolved in our favor, could result in significant expense to
us and divert the efforts of our technical and management personnel.

The occurrence of any of such risks, individually or in the aggregate, could have a material adverse
effect on our business, financial condition and results of operations.

Third parties might accuse us of infringing their intellectual property rights.

The e-commerce industry is characterized by vigorous protection and pursuit of intellectual property
rights. We might be subject to litigation and disputes related to our intellectual property rights and technology in
the future, as well as disputes related to intellectual property and product offerings of third-party suppliers
featured by us. The costs of defending against such actions can be high, and there is no guarantee that such
defenses will be successful. In addition, as our business expands and the number of competitors in our market
increases, infringement claims against us could increase in number and significance.

Legal claims regarding intellectual property rights are subject to inherent uncertainties due to the often
times complex issues involved, and we cannot be certain that we will be successful in defending ourselves
against such claims. Many potential litigants have the ability to dedicate substantially greater resources to enforce
their intellectual property rights and to defend claims that may be brought against them. If successful, a claimant
could secure a judgment against us for substantial damages or prevent us from conducting our business as we
have historically done so or may desire to do so in the future. We could also be required to seek additional
licenses or pay royalties for the use of the intellectual property we need to conduct our business, which might not
be available on commercially acceptable terms or at all. Alternatively, we may be forced to develop non-
infringing technology or intellectual property on a proprietary basis, which could be expensive and/or
unsuccessful.

The occurrence of any of the above risks could have a material adverse effect on our business, financial
condition and results of operations.

The use of open source software could increase our risk that hackers could gain unauthorized access to our
systems and we could be subject to litigation if third parties challenge our rights to use such software on an
exclusive basis.

Some of our software and systems contain or operate based on open source software, which may pose
certain risks to our software and solutions. Although we do not intend to use or modify open source software
without holding the necessary licenses, we could, however, face claims from third parties alleging the
infringement of their intellectual property rights, or demanding the release or license of the open source software
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or derivative works developed by us using such software (which could include our proprietary source code) or
otherwise seeking to enforce the terms of the applicable open source license. These claims could result in
litigation, require us to purchase a license, publicly release the affected portions of our source code, limit the
licensing of our technologies or cease offering the implicated solutions. In addition, use of certain open source
software can lead to greater risks than use of third-party commercial software, as open source licensors generally
do not provide contractual protections with respect to the software. Also, the licensors are not obliged to maintain
their software or provide any support. There is a certain risk that the authors of the open source software cease
updating and attending to the software. Engineering the software updates by ourselves could be expensive and
time-consuming. The use of open source software can also present additional security risks because the initial
source code for open source software is publicly available, which could make it easier for hackers and other third
parties to determine how to breach our websites and systems that rely on open source software.

The occurrence of any of such risks, individually or in the aggregate, could have a material adverse
effect on our business, financial condition and results of operations.

We might be subject to fines and follow-on claims for damages in relation to alleged or actual anti-competitive
behavior.

We might become the subject of investigations by competition authorities and might be exposed to fines
imposed by such authorities and follow-on claims for damages raised against us by third parties. The amount of
any such fines and follow-on claims for damages could be substantial. Although we are not aware of any non-
compliance by us with competition laws future investigations could reveal such actual or potential non-
compliance. In addition, alleged or actual anti-competitive behavior might seriously disrupt business
relationships with business partners.

The occurrence of any of these risks relating to our alleged or actual anti-competitive behavior,
individually or in the aggregate, could have a material adverse effect on our business, financial condition and
results of operations.

Adverse judgments or settlements resulting from legal proceedings could expose us to monetary damages and
limit our ability to operate our business.

We are or may become involved from time to time in private actions, investigations and various other
legal proceedings by employees, suppliers, competitors, government agencies or others. As at the date of this
Prospectus we are currently subject to a first instance civil law proceeding in France. The plaintiffs, competitors
of Shop Apotheke (L union des Groupements de Pharmaciens d’Officine (UDGPO), L’ Association Francaise des
Pharmacies en Ligne (AFPEL), Mr. Daniel Buchinger with the pharmacie du centre, La Société Pharmacie du
Bizet and La Société Pharmacie de Lescombes accuse us of pursuing business in France which is allegedly not
compliant with French law. In particular, we are accused of not having obtained a prior authorization of the
French authorities about our online medications selling activity in France in accordance with French law, and to
organize our online operations without taking into consideration some specific French legal requirements.
Additionally, the plaintiffs accuse us of having sent information materials to potential consumers in France
allegedly promoting our services and products. The plaintiffs also accuse us of undue offering of price reductions
related to medications on our French website. Lastly, we are accused of unfair competition toward French
competitors represented by the plaintiffs. If the plaintiffs were to be successful, we could be restricted in
pursuing certain advertisement and sales measures but we could also be obliged to take into consideration some
or all of the French law requirements regarding the online activity of pharmacists and could as a result be
restricted in doing business in France. Our potential violation of the respective French laws would be published,
which would lead to costs of up to €15 thousand. Additionally, we would be required to pay €30 thousand to each
of the plaintiffs for the alleged unfair competition, plus the legal costs. We could face additional penalties if we
were not complying to such court decision. The results of any such litigation, investigations and other legal
proceedings are inherently unpredictable. Any claims against us, whether meritorious or not, could be time-
consuming, result in costly litigation, damage our reputation, require significant amounts of management time
and divert significant resources. If any of these legal proceedings were to be determined adversely to us, or if we
were to enter into a settlement arrangement, we could be exposed to monetary damages or limits on our ability to
operate our business, which could have a material adverse effect on our business, financial condition and results
of operations.

Our control and prevention mechanisms to ensure group-wide compliance with certain legislative
requirements might not be sufficient to adequately protect us from all legal or financial risks.

We have established a management system for governance, risk and compliance, which includes
standards of conduct, corruption prevention, information and data protection, prevention of unlawful
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discrimination, and protection of company property and know-how to protect us against legal and financial risks.
There is a risk that our system and the related management resources might not be sufficient to prevent all
unauthorized practices, legal infringements, corruption and fraud, in particular in purchasing practices, or other
adverse consequences of non-compliance within our organization or by or on behalf of our employees.

Any failure in compliance could harm our reputation and have a material adverse effect on our business,
financial condition and results of operations.

Changes in tax treaties, laws, rules or interpretations or an adverse outcome of tax audits could have a
material adverse effect on us.

The tax laws and regulations in the Netherlands, Germany and other jurisdictions in which we may
operate as well as applicable double taxation treaties may be subject to change, and there may be changes in
interpretation and enforcement of such tax laws or regulations, including with respect to applicable transfer
pricing rules regarding intercompany loans and intragroup services, and the value-added tax treatment of supplies
of goods and services. As a result, we may face increases in taxes payable if tax rates increase, or if tax laws or
regulations are modified in an adverse manner, or if new tax laws or regulations are introduced by the competent
authorities with or without retrospective effect. These or any future tax audit (since we are a relatively young
company, we have not been subject to tax audits in the past) may require us to pay additional taxes plus accrued
interest and penalties. In addition, tax authorities in the Netherlands, Germany and other relevant jurisdictions
may periodically examine us and our subsidiaries. Tax audits could typically include a review of interest
deductibility, transfer pricing arrangements, and the amount of depreciation or write-downs of assets for tax
purposes. Tax audits for periods not yet reviewed, may consequently lead to higher tax assessments.

Any additional taxes or other sums that become due could have a material adverse effect on our
business, financial condition and results of operations.

Any mistake in monitoring and controlling the VAT shown on our invoices may lead to financial risks and
fines.

We conduct our business in a number of different countries and are required to apply different VAT
rates depending on the country from which orders are placed. Our IT systems are designed to calculate applicable
VAT for each order automatically. To ensure that VAT is properly assessed, individuals from our IT team and
accounting department constantly check whether VAT is correctly calculated by our IT systems. Prior to
implementing any update to the VAT calculation function of our IT systems or introducing a new release to our
VAT control system, an official approval process is applied. However, any mistake made by, or malfunction or
failure of, the VAT calculation function of our IT systems or any failure by us in monitoring these systems may
expose us to payment obligations vis-a-vis the tax authorities, as well as to repayment claims from our customers
and fines.

The occurrence of these events could have a material adverse effect on our business, financial condition
and results of operations.

34 Risks Related to the Reorganization

We may be responsible for liabilities of the companies from which our business has been demerged; we may
assume liability in relation to the transfer of assets.

The current structure of our Group is the result of the Reorganization completed in September 2015 (but
with accounting effect from 1 January 2015 in respect of the legal demergers, which have been described in more
detail below), pursuant to which the business of the Group was demerged from the Europa Apotheek Business of
the Europa Apotheek Group.

Pursuant to the Dutch Civil Code (Burgerlijk Wetboek, the “DCC”), the companies of our Group that
have been incorporated by way of a demerger, in particular, the Company, SA Europe B.V., Shop-Apotheke B.V.
and Shop-Apotheke Service B.V., may be jointly and severally liable, for liabilities of the companies within the
Europa Apotheek Group from which they demerged (collectively, the “Demerging Companies”) that came into
existence before the relevant legal demerger occurred for a period between three and twenty years depending on
the type of liability. The Group will not have recourse to any third party for payment of such obligations, but
only to the relevant Demerging Company.

Furthermore, there is a risk that companies of our Group have assumed unknown or unintended
liabilities in relation to assets transferred to them from a company within the Europa Apotheek Group in the
course of the Reorganization. There can be no assurance that we would be able to pay or settle any such liabilities
if and when they fall due or that such liabilities would be covered by insurances taken out by our Group.
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If any of the aforementioned risks would materialize, this could have a material adverse effect on our
business, financial condition and results of operations.

We have a limited operating history in our current corporate structure. Due to the Reorganization, parts of the
historical financial information presented in this Prospectus are complex and are based on a number of
estimates and assumptions. They may not reflect our business, financial position or results as if the Group had
existed in its current form since 1 January 2013 and may not be indicative of future results.

Upon completion of the Reorganization in September 2015, a legal group of companies within the
meaning of IAS 27 was created with respect to which the Company is the parent. As a result of the
Reorganization, we have a limited operating history in our current legal form and there is limited availability of
historical financial information to evaluate the performance of our business on a fully consolidated basis. The
audited combined financial statements of the Company as of and for the years ended 31 December 2015,
31 December 2014 and 31 December 2013 (the “Annual Financial Statements”) have been included in this
Prospectus to present the effects of the Reorganization. Due to our corporate history, the financial information
presented in this Prospectus is more complex as compared to prospectuses of other issuers.

As the Group has only operated as a stand-alone group since 30 September 2015, our Annual Financial
Statements may not be fully indicative of our future performance and may not reflect what our results of
operation, financial position or cash flows would have been had the Group operated separately from EHS Europe
Health Services B.V. during the periods presented.

In addition, our Annual Financial Statements are based on a series of assumptions and estimates that
affect the recognition and amount of assets, liabilities, income and expenses. In such cases, our actual results may
differ from our assumptions or estimates. Our results of operation set out in the Annual Financial Statements may
not be indicative of the amounts of future results.

We may incur increased costs and expenses as a consequence of the separation of our business from the
Europa Apotheek Business.

There is the risk that following the Reorganization pursuant to which we demerged our business from
the Europa Apotheek Business, we may incur increased costs and expenses as we operate as a stand-alone
business. We have limited experience operating as a stand-alone business and although we believe we have made
suitable arrangements, it is possible that we may incur unforeseen costs and expenses or that anticipated costs
and expenses are greater than we have budgeted. Prior to the Reorganization, the Group’s business was an
integrated part of the Europa Apotheek Business. As part of the Europa Apotheek Group, we were able to take
advantage of economies of scale in terms of costs, employees and relationships with suppliers. As a stand-alone
group, we might be unable to enter into contracts with historical existing suppliers on similarly favorable terms,
due to a decline in purchasing scale or other reasons and hence we may incur higher costs than prior to the
Reorganization.

Any increase in costs and expenses resulting from the separation of our business could therefore have a
material adverse effect on our business, financial condition and results of operations.

Our obligations under the agreements entered into with companies of the Europa Apotheek Group may
require us to commit resources in a way that could have a material adverse effect on our business, financial
condition and results of operations.

With effect from 1 October 2015, our subsidiary, EuroService Venlo B.V., entered into a wholesale
agent agreement with Europa Apotheek Venlo B.V. (the “Wholesale Agent Agreement”), pursuant which,
EuroService Venlo B.V., which holds a Dutch pharmaceutical wholesaler license, serves as exclusive wholesale
agent for Europa Apotheek Venlo B.V., ordering medications based on purchase orders supplied by Europa
Apotheek Venlo B.V. and processing customers’ orders. At the same time, our subsidiary, Shop-Apotheke
Service B.V., entered into four service agreements with companies in the Europa Apotheek Group pursuant to
which Shop-Apotheke Service B.V. provides the following services, IT pharmaceutical services, marketing
services, (including maintenance of webshops, product pictures, market researches, database analyses mailings
and other services) and finance, accounting and internal control services (collectively, the “Service
Agreements”).

The Wholesale Agent Agreement and the Service Agreements were negotiated at arms’ length,
however, there is a risk that our obligations under the Service Agreements could bind our management resources
and require us to commit Group resources. Furthermore, we are dependent on the companies of the Europa
Apotheek Group duly fulfilling their obligations under the Wholesale Agent Agreement and the Service
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Agreements on which we have no influence. If the companies of the companies of the Europa Apotheek Group
breach their obligations under these agreements, we could not balance our cost base with revenue and would
incur higher inventory costs which could have a material adverse effect on our business, financial condition and
results of operations.

3.5 Risks Related to the Shares and the Offering

Following the Offering, all members of our Managing Board as well as a large number of our existing
shareholders as of the date of this Prospectus (the “Existing Shareholders”) are at the same time shareholders
of the Europa Apotheek Group, which is a competitor to us, and their interests may conflict with our interests
and those of our other shareholders or other investors.

As of the date of this Prospectus, prior to completion of the Offering, Europa Apotheek Group and the
Company have substantially the same shareholders. This includes all members of our Managing Board. These
persons will continue to be substantial shareholders of the Company after the Offering.

The Shop Apotheke Group and the Europa Apotheek Group are both active in the sale of OTC
Medications and Pharmacy-Related BPC Products and prescription medications in Germany and compete with
each other. A delimitation agreement (the “Delimitation Agreement”) was entered into between Shop Apotheke
Europe N.V. and EHS Europe Health Services B.V. on 26 September 2016. The Delimitation Agreement was
entered into in the context of the Offering to protect the interests of shareholders that acquire Offer Shares in the
Offering for a period of two years commencing on the date on which the Offer Shares are allocated in the
Offering, which is expected to be on or about 11 October 2016. The Delimitation Agreement obliges Europa
Apotheek Group to refrain from any activity in the focus- and non-focus markets of the Shop Apotheke Group
(defined as online OTC Medications and Pharmacy-Related BPC Products, as well as online sale of prescription
medications) exceeding the scope of its previous activities in its own focus and non-focus markets (defined as
offline mail order business for prescription drugs (mainly chronic diseases) and offline sales of OTC Medications
and Pharmacy-Related BPC Products) that could have a direct or indirect material adverse impact on the business
prospects of the Shop Apotheke Group in its focus and non-focus markets.

There is, however, a risk that the Delimitation Agreement may not restrict Europa Apotheek Group’s
ability to become active in the focus- and non-focus markets of the Shop Apotheke Group or protect the interests
of the future shareholders of Shop Apotheke effectively. As a consequence, it cannot be excluded that the
Company’s Managing Board, while pursuing the interests of the Shop Apotheke Group, will be exposed to a
conflict of interests and at the same time business opportunities for the Europa Apotheek Group may be reduced
due to a limited market opportunity. Furthermore, the Company’s rights under the Delimitation Agreement exist
only for as long as the Delimitation Agreement is outstanding and enforceable. By its terms, the Delimitation
Agreement can be terminated by the Company upon six months’ notice at its sole discretion and cannot be
renewed or extended after expiry of its two year term. Prior to this time, the Delimitation Agreement could be
terminated by mutual agreement between the parties. If the Delimitation Agreement is terminated by the
Company or by mutual agreement of the parties, or if the Delimitation Agreement were found to be
unenforceable, the rights of the Company under the agreement will terminate. In all of the aforementioned cases,
the restrictions under the Delimitation Agreement to protect new shareholders of Shop Apotheke would no longer
apply.

Additionally, the interests of our existing shareholders that are also shareholders of the Europa
Apotheek Group may differ from our interests and the interests of our shareholders. This may be relevant in
particular in relation to resolutions of the Company’s general meeting of shareholders that require a certain
majority of the votes cast or certain minimum amount of share capital represented to pass, which includes capital
increases to finance acquisitions, investments or for other purposes. There can be no assurance that Shareholders
of Europa Apotheek Group do not vote against resolutions that we believe are beneficial to Shop Apotheke
Group or allow us to compete against the Europa Apotheek Group. This potential influence of shareholders of the
Europa Apotheek Group may conflict with the interests of the other shareholders and may adversely affect our
business opportunities.

If any of the above-mentioned conflicts of interest materializes and restricts our business opportunities,
this could have a material adverse effect on our business, financial condition and results of operations.

Our Shares have not previously been publicly traded, and there is no guarantee that an active and liquid

market for the Shares will develop.

Prior to the Offering, there has been no public trading market for the Shares. The offer price (the “Offer
Price”) for the Shares is being determined by way of a bookbuilding process. There is no guarantee that this
Offer Price will correspond to the price at which the Shares will be traded on the Frankfurt Stock Exchange after
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the Offering or that, following the Offering, an active trading in the Shares will develop or be maintained on the
Frankfurt Stock Exchange. The failure to develop or maintain an active trading may affect the liquidity of the
Shares and we cannot assure that the market price of the Shares will not decline below the Offer Price.
Consequently, investors may not be in a position to sell their Shares in the Company quickly or at or above the
Offer Price.

Our ability to pay dividends depends, among other things, on our financial condition and results of operations.

Although we do not intend to pay dividends in the foreseeable future, our general ability to pay
dividends will depend upon, among other things, our results of operations, financing and investment
requirements, as well as the availability of distributable profit. Certain reserves must be established by law and
have to be deducted when calculating the distributable profit. In addition, any potential future debt financing
arrangements may contain covenants which impose restrictions on our business and on our ability to pay
dividends under certain circumstances. Any of these factors, individually or in combination, could restrict our
ability to pay dividends.

The price of our Shares could fluctuate significantly, and investors could lose all or part of their investment.

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

Future offerings of debt or equity securities by us could adversely affect the market price of the Shares, and
future capitalization measures could substantially dilute the interests of our shareholders.

We may require additional capital in the future to finance our business operations and growth. We may
seek to raise capital through offerings of debt securities (potentially including convertible debt securities) or
additional equity securities after the expiration, or earlier waiver by the Joint Global Coordinators, of the lock-up
agreement that we have agreed with the Underwriters. An issuance of additional equity securities or securities
containing a right to convert into equity, such as convertible debentures and option debentures, could potentially
reduce the market price of the Shares and would dilute the economic and voting rights of our shareholders if
made without granting subscription rights to our shareholders. Because the timing and nature of any future
offering would depend on market conditions at the time of such an offering, we cannot predict or estimate the
amount, timing or nature of future offerings. In addition, the acquisition of other companies or investments in
companies in exchange for newly issued Shares, as well as the exercise of stock options by our employees in the
context of possible future stock option programs or the issuance of the Shares to employees in the context of
possible future employee stock participation programs, could lead to a dilution of the economic and voting rights
of our shareholders. Our shareholders thus bear the risk that such future offerings could reduce the market price
of the Shares and/or dilute their shareholdings.

The Offering may not take place.

The underwriting agreement entered into by the Company, MK Beleggingsmaatschappij Venlo B.V.,
Dr. Hess Verwaltungsgesellschaft mbH, Christoph Laubmann, Jan Pyttel, Michael Kéhler, Dr. Ulrich Wandel,
Theresa Holler, Vivus Beteiligungen GmbH, Stephan Weber, Frank Kohler, Marc Fischer and Jens Kuhn
(together, the “Greenshoe Shareholders”) and the Underwriters (the “Underwriting Agreement”) on
28 September 2016 will provide that the obligations of the Underwriters are subject to various conditions,
including, among other things, the conclusion of a pricing agreement, and also provides that the Underwriters
may terminate the Underwriting Agreement under certain circumstances. In the event of a non-occurrence of
conditions or a termination of the Underwriting Agreement, the Offering will not take place. Claims for securities
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commissions already paid and other costs incurred by investors in connection with their subscription are solely
subject to the legal relationship between the respective investor and the institution where the purchase order was
placed. Allotments to shareholders already affected will be void. In such a case, investors have no claim to
receive Shares of the Company. Short sellers bear the risk of not being able to meet their share delivery
obligations.

Future sales of the Shares by our Significant Shareholders and other Existing Shareholders could depress the
price of the Shares.

Although (i) Dr. Bjorn Soder, member of the Supervisory Board, who owns 0.54% of our outstanding
share capital as of the date of this Prospectus, and each of our Existing Shareholders that owns 1.0% or more of
our outstanding share capital as of the date of this Prospectus and is not a Management Shareholder (as defined
below) (together, the “Significant Shareholders”), (ii) each of MK Beleggingsmaatschappij Venlo B.V.,
Michael Kohler, Dr. Ulrich Wandel, Theresa Holler, Stephan Weber and Marc Fischer (the “Management
Shareholders”) and (iii) the Company have agreed to certain limitations on their ability to transfer their Shares
in the lock-up agreements in the Underwriting Agreement for up to six months (in the case of the Significant
Shareholders and the Company) and for up to twelve months (in the case of the Management Shareholders) after
the first day of trading of the Shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierborse), (a) sales of
a substantial number of Shares in the public market following the completion of the Offering by Existing
Shareholders that are not Significant Shareholders at any time or, (b) sales of a substantial number of Shares in
the public market following the expiration, or earlier waiver by the Joint Global Coordinators (who may waive
the lock-up agreements in their absolute discretion at any time), of the lock-up agreements by Significant
Shareholders, the Company or Management Shareholders, as the case may be, or (c) or the perception in the
markets that such sales might occur, could depress the market price of the Shares and could impair our ability to
raise capital through the sale of additional equity securities.

Compliance with the laws and regulations affecting public companies will increase our administrative
requirements, resulting in higher costs and requiring significant management attention.

After the Offering, we will be subject to the legal requirements for companies listed on a public German
stock exchange and in particular on the regulated market segment (Regulierter Markt) of the Frankfurt Stock
Exchange (Frankfurter Wertpapierborse) and the sub-segment of the regulated market with additional post-
admission obligations (Prime Standard). These requirements include periodic financial reporting and other public
disclosure of information (including those required by the stock exchange listing authorities), regular calls with
securities and industry analysts, and other required disclosures. There is no guarantee that our accounting,
controlling, legal or other corporate administrative functions will be capable of responding to these new
requirements without experiencing difficulties or inefficiencies that will cause us to incur significant additional
expenditures and/or exposure to legal, regulatory or civil costs or penalties. Furthermore, the preparation,
convening and conducting of general meetings and our regular communications with shareholders and potential
investors will entail substantially greater expense. Our management will need to devote time to these additional
requirements that it could otherwise devote to other aspects of managing our operations. These additional
requirements could also result in substantially increased time commitments and costs for the accounting,
controlling and legal departments and our other administrative functions. Any inability of our administrative
functions to handle the additional demands placed on us by becoming a publicly listed company as well as any
financial or other costs resulting therefrom, could have a material adverse effect on our business, financial
condition and results of operations.

An investment in the Shares by an investor whose principal currency is not Euro may be affected by exchange
rate fluctuations.

The Shares are, and any dividends to be paid in respect of the Shares will be, denominated in Euro. An
investment in the Shares by an investor whose principal currency is not Euro exposes the investor to foreign
currency exchange rate risk. Any depreciation of the Euro in relation to an investor’s principal currency will
reduce the value of the investment in the Shares or any dividends in relation to such currency.
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4. GENERAL INFORMATION
4.1 Responsibility Statement

This prospectus is made available by Shop Apotheke Europe N.V., Venlo, the Netherlands (the
“Company” or the “Issuer”, and, together with its consolidated subsidiaries, the “Group”, “we”, “us”, “our” or
“our Group”). The Company accepts responsibility for the information contained in this Prospectus. The
Company declares that it has taken all reasonable care to ensure that, to the best of its knowledge, the
information contained in this prospectus (the ‘“Prospectus”) is in accordance with the facts and contains no

omission likely to affect its import.

If any claims are asserted before a court of law based on the information contained in the Prospectus, the
investor appearing as plaintiff may have to bear the costs of translating the Prospectus prior to the
commencement of the court proceedings pursuant to the national legislation of the member states of the
European Economic Area (the “EEA”).

The information in this Prospectus will not be updated subsequent to the date hereof except for any
significant new event or significant error or inaccuracy relating to the information contained in this Prospectus
that may affect an assessment of the Offer Shares (as defined below) and that occurs or comes to light following
the approval of the Prospectus, but before the completion of the public offering or admission of the securities to
trading, whichever is later. These updates must be disclosed in a Prospectus supplement pursuant to Section 5:23
of the Dutch Financial Supervision Act (Wet op het financieel toezicht —the “DFSA”).

4.2 Purpose of this Prospectus

This Prospectus relates to the offer and sale (the “Offering”) of up to 4,107,142 ordinary bearer shares
in the share capital of the Company, each with a nominal value of €0.02 (the “Shares”) consisting of:

e up to 3,571,428 Shares to be issued by the Company pursuant to the Offering Capital Increase (the
“New Shares”); and

e up to 535,714 Shares currently held by MK Beleggingsmaatschappij Venlo B.V., Dr. Hess
Verwaltungsgesellschaft mbH, Christoph Laubmann, Jan Pyttel, Michael Kohler, Dr. Ulrich
Wandel, Theresa Holler, Vivus Beteiligungen GmbH, Stephan Weber, Frank Kohler, Marc Fischer
and Jens Kuhn (the “Greenshoe Shareholders”) in connection with a potential over-allotment (the
“Over-allotment Shares” and, together with the New Shares, the “Offer Shares”).

For purposes of admission to trading on the regulated market segment (Regulierter Markt) of the
Frankfurt Stock Exchange (Frankfurter Wertpapierborse) with simultaneous admission to the sub-segment of the
regulated market with additional post-admission obligations (Prime Standard) of the Frankfurt Stock Exchange,
this Prospectus relates to:

e 5,498,450 Shares existing prior to the Offering Capital Increase; and
e upto 3,571,428 New Shares (issued pursuant to the Offering Capital Increase).

The Offering consists of (i) a public Offering to institutional and retail investors in the Federal Republic
of Germany (“Germany”) and (ii) a private placement to certain institutional investors in various other
jurisdictions outside Germany. In the United States of America (the “United States”), the Offer Shares will be
offered and sold only to persons reasonably believed to be qualified institutional buyers (“QIBs”) as defined in
Rule 144A (“Rule 144A”) under the United States Securities Act of 1933, as amended (the “Securities Act”), in
reliance on Rule 144A or another exemption from the registration requirements of the Securities Act. Outside the
United States, the Offer Shares will be offered and sold only in offshore transactions in reliance on Regulation S
under the Securities Act (“Regulation S™). See “21. Underwriting—21.5 Selling Restrictions”.

4.3 Forward-looking Statements

The Prospectus contains forward-looking statements. A forward-looking statement is any statement that
does not relate to historical facts or events or to facts or events as of the date of the Prospectus. This applies, in
particular, to statements in the Prospectus containing information on our future earnings capacity, plans and
expectations regarding our business growth and profitability, and the general economic conditions to which we

are exposed. Statements made using words such as “predicts”, “forecasts”, “plans”, “endeavors” or “expects”
may be an indication of forward-looking statements.

The forward-looking statements in the Prospectus are subject to risks and uncertainties, as they relate to
future events, and are based on estimates and assessments made to the best of the Company’s present knowledge.
These forward-looking statements are based on assumptions, uncertainties and other factors, the occurrence or
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non-occurrence of which could cause the Company’s actual results, including the financial condition and
profitability of our Group, to differ materially from or fail to meet the expectations expressed or implied in the
forward-looking statements. These expressions can be found in several sections in the Prospectus, particularly in
Section 3 “Risk Factors”, Section 11 “Management’s Discussion and Analysis of Financial Condition and
Results of Operations”, Section 12 “Markets and Competition”, Section 13 “Business” and Section 25 “Recent
Developments and Outlook”, and wherever information is contained in the Prospectus regarding our intentions,
beliefs, or current expectations relating to its future financial condition and results of operations, plans, liquidity,
business outlook, growth, strategy and profitability, as well as the economic and regulatory environment to which
we are subject.

In light of these uncertainties and assumptions, it is also possible that the future events mentioned in the
Prospectus will not occur. In addition, the forward-looking estimates and forecasts reproduced in the Prospectus
from third-party reports could prove to be inaccurate (for more information on the third-party sources used in this
Prospectus, see “—4.4 Sources of Market Data”). Actual results, performance or events may differ materially
from those in such statements due to, among other reasons:

e changes in laws and regulations to which the Company is subject;

e changes in general economic conditions in the markets in which the Group operates, including
changes in the unemployment rate, the level of consumer prices, wage levels etc.;

e the further development of European online market for OTC Medications, prescription medications
and Pharmacy-Related BPC Products, in particular the levels of acceptance of internet retailing;

e user behavior on mobile devices and our ability to attract mobile internet traffic and convert such
traffic into purchases of our goods;

e our ability to offer our customers an attractive online purchasing experience;

e demographic changes and changes in customer behavior, in particular the markets in which we
operate or intend to operate;

e changes affecting interest rate levels;
e changes in the competitive environment and in the competition level;
e changes affecting currency exchange rates;

e the occurrence of accidents, natural disasters, fire, environmental damage or systemic delivery
failures;

e inability to attract and retain qualified personnel;

o strikes;

e political changes;

e  various risks related to the Reorganization (as defined below) and
e  risks relating to the Offering.

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

See “3. Risk Factors” for a further description of some of the factors that could influence the
Company’s forward-looking statements.

4.4 Sources of Market Data

To the extent not otherwise indicated, the information contained in the Prospectus on the market
environment, market developments, growth rates, market trends and competition in the markets in which the
Group operates are based on the Company’s and the Underwriters’ assessments. These assessments, in turn, are
based in part on internal observations of the market and on various market studies.

The following sources were used in the preparation of the Prospectus:
e  Apotheken Umschau, 2012 (“Apotheken Umschau 2012”);

e Chip.de, 30 April 2015, “Stiftung Warentest: Online-Apotheken im Preis-Check”,
http://praxistipps.chip.de/stiftung-warentest-online-apotheken-im-preis-check_30584, site accessed
on: 22 July 2016 (“chip.de 2015”);
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e  Criteo, 2015, “Ecommerce Industry Outlook 2015 (“Criteo 2015”);

e Deloitte Touche Tohmatsu Limited, 2014, “2015 Global life sciences outlook - Adapting in an era
of transformation” (“Global Life Sciences Outlook™);

e Ecommerce Europe, May 2013, “Europe B2C Ecommerce Report 2013 (“Ecommerce Report
20137);

e Euromonitor International, internet penetration, http://www.portal.euromonitor.com/portal, site
accessed on: 22 July 2016 (“Euromonitor”);

e Furomonitor International, mean age of population, http://www.euromonitor.com/medialibrary/
PDF/DemographicTransformationWorldwide.pdf —site accessed on: 22 September 2016
(“Euromonitor Mean Age”);

e Eurostat, “Internet-Zugangsdichte - Haushalte”, http://ec.europa.eu/eurostat/tgm/
table.do?tab=table&init=1&language=de&pcode=tin00134&plugin=1, site accessed on: 22 July
2016 (“Eurostat Internet-Zugangsdichte”);

e FEurostat, Real GDP growth rate, http://ec.europa.eu/eurostat/tgm/
table.do?tab=table&init=1&language=en&pcode=tec00115&plugin=1, site accessed on: 22 July
2016 (“Eurostat Real GDP Growth Rate”);

o  Eurostat, Population structure and aging, http://ec.europa.eu/eurostat/statistics-explained/index.php/
Population_structure_and_ageing, site accessed on: 22 July 2016 (“Eurostat Population
Structure and Aging”);

e FEurostat, 2014, “Digital infrastructure and internet usage in Germany (2004-2013)”, (“Eurostat
Digital Infrastructure and Internet Usage”);

e Federal Agency for Medicines and Health Products, http://www.fagg-afmps.be/en/human_use/
medicines/medicines/distribution_delivery/pharmacy_public/website_pharmacyLstPharmacies/,
site accessed on: 9 October 2015 (“FAMHP 2015”)

e Frans Willekens, Max Planck Institute for Demographic Research, March 2014, “Demographic
transitions in Europe and the world” (“Max Planck Institute”);

e GfK, 2015, “Ein Markt — Zwei Vertriebskanile” (“GfK”);

e Ifo Institute, 17 June 2015, “Ifo Economic Forecast 2015: German Economy on the Upturn” (“Ifo
Institute”);

e IMS Health, June 2015, “Apothekenversandhandel und digitale Apothekenwelt — Trends von heute,
die Realitdt von morgen” (“IMS Health”);

e  The Internet Society, “Global Internet Report 2014” (“Internet Society”);

e Pharmazeutische Zeitung, 2015, “OTC-Market: Positive Signale” (“Pharmazeutische Zeitung
2015”);

e SEMPORA Management Consultants, April 2015, Apothekenmarktstudie 2015, (“SEMPORA
Study April 20157);

e SEMPORA Research, October 2015, “European Pharmacy Market”, comprising of an
Extrapolation — Market potential Non-Rx as well as country factsheets for Austria, Belgium,
Bulgaria, Czech Republic, Denmark, France, Hungary, Italy, Netherlands, Romania, Slovakia,
Spain, Sweden, The United Kingdom, Norway, Poland, Portugal, (‘SEMPORA Study October
2015”);

e SEMPORA Research, June 2016, “European Pharmacy Market”, comprising of an Extrapolation —
Market potential Non-Rx (“SEMPORA Study June 2016”);

e Statista, 2015, “Digital Market Outlook™, https://de.statista.com/outlook, site accessed on:
2 November 2015 (“Statista Digital Market Outlook”);

e  Stiftung Warentest, (“Stiftung Warentest 2014”);

e The World Bank, “World Data Bank”, http://databank.worldbank.org/data/
reports.aspx ?source=2&country=DEU  &series=&period, site accessed on: 7 November 2015
(“World Bank™).

It should be noted in particular that reference has been made in the Prospectus to information
concerning markets and market trends. Such information was obtained from the above-mentioned market studies,
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publicly available research and reports, internet articles, press clippings and statistics. The Company has
accurately reproduced such information and, as far as it is aware and able to ascertain from information published
by such third parties, no facts have been omitted that would render the reproduced information inaccurate or
misleading. Prospective investors should note that the Company’s own estimates and statements of opinion and
belief are not always based on studies of third parties.

4.5 Documents Available for Inspection

Subject to applicable laws and any selling and transfer restrictions (see “21. Underwriting—O0 Selling
Restrictions”), the following documents (or copies thereof) may be obtained free of charge from the Company’s
website (www.shop-apotheke-europe.com) for the period during which the Prospectus is valid:

e this Prospectus, including any supplement to this Prospectus;

e the Company’s articles of association (the “Articles of Association”) (in Dutch and an unofficial
English translation);

e the Company’s audited combined financial statements prepared in accordance with International
Financial Reporting Standards as adopted by the European Union (“IFRS”) as of and for the years
ended 31 December 2015, 31 December 2014 and 31 December 2013 (the “Annual Financial
Statements”); and

e the Company’s unaudited condensed interim consolidated financial statements prepared in
accordance with IFRS for interim financial reporting (IAS 34) as of and for the six-month periods
ended 30 June 2016 and 30 June 2015 (the “Interim Financial Statements”).

In addition, copies of the above documents will be available free of charge at the Company’s offices at
Dirk Hartogweg 14, 5928 LV Venlo, the Netherlands, during normal business hours from the date of this
Prospectus until at least the Settlement Date (as defined below).

The Company’s future consolidated annual and interim financial statements will be available from the
Company on its website and from the paying agent designated in this Prospectus (see “5. The
Offering - 5.12 Designated Sponsor, Paying Agent, Settlement Agent”).

The contents of the Company’s website, including any websites accessible from hyperlinks on the
Company’s website, do not form part of and are not incorporated by reference into this Prospectus.

4.6 Currency Presentation and Presentation of Figures

In this Prospectus, “Euro”, “EUR” and “€” refer to the single European currency adopted by certain
participating member states of the European Union, including the Netherlands and Germany.

All of the financial data presented in this Prospectus are shown Euro (€), except as otherwise stated.
Certain financial data (including percentages) in this Prospectus have been rounded according to established
commercial standards, whereas aggregate amounts (sum totals, sub-totals, differences or amounts put in relation)
are calculated based on the underlying unrounded amounts. As a result, the aggregate amounts in the tables in
this Prospectus may not correspond in all cases to the corresponding rounded amounts contained in the tables in
this Prospectus. Furthermore, in those tables, these rounded figures may not add up exactly to the totals contained
in those tables. Financial information presented which is preceded by a minus sign (-”) denotes the negative of
such number presented. With respect to financial data set out in this Prospectus, a dash (“—7) signifies that the
relevant figure is not available, while a zero (“0”) signifies that the relevant figure is available but is or has been
rounded to zero. Our historical results are not necessarily indicative of the results that should be expected in the
future.

Where financial data in the following tables is labeled “audited”, this means that it has been derived
from the Annual Financial Statements mentioned above, which are subject to audit, and not that the individual
amounts have been audited. The label “unaudited” is used in this Prospectus to indicate financial data that has not
been derived from the Annual Financial Statements, but rather was taken from either our Interim Financial
Statements or our internal reporting system, or has been calculated based on such information. This Prospectus
also includes certain measures not defined by IFRS or the (“non-GAAP measures”) used as key figures by our
management to monitor the performance of the Group. If such non-GAAP measures are not included in the
Annual Financial Statements, they are labeled in the respective tables “unaudited”. On the other hand, if such
non-GAAP measures are included in the Annual Financial Statements, they are labeled “audited”.
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4.7 Presentation of Financial Information
4.7.1  Application of IFRS

The financial information contained in this Prospectus is taken or derived from our Annual Financial
Statements, our Interim Financial Statements and our internal reporting system. The Annual Financial Statements
have been prepared in accordance with IFRS. The Interim Financial Statements have been prepared in
accordance with IFRS for interim financial reporting (IAS 34).

The Annual Financial Statements and the Interim Financial Statements are the first accounts of the
Company that have been prepared in accordance with IFRS and we have applied IFRS 1 — First Time Adoption
of International Financial Reporting Standards in preparing these financial statements. Since we have not
previously prepared financial statements, the financial statements do not include any IFRS 1 first-time adoption
reconciliations. Estimates made by us in preparing our first financial statements reflect the facts and
circumstances that existed at the time such estimates were made. Accordingly, the estimates we have made to
prepare these financial statements are consistent with those made in the financial statements of EHS Europe
Health Services B.V., from which our business was demerged pursuant to the Reorganization. See “10. Selected
Financial Information” and note 3 to our Annual Financial Statements contained elsewhere in this Prospectus.
Also see “17. General Information on the Company and the Group—I17.5 Incorporation of the Group Structure
and Reorganization”.

4.7.2 Non-GAAP Measures

In this Prospectus we present certain non-GAAP measures used by our management as financial
measures to monitor the performance of the Group or which management regards as being useful for investors.
These figures are not recognized measures under IFRS and should, for this reason, not be considered as an
alternative to the applicable GAAP measures. None of these non-GAAP measures have been subject to audit,
except for the segment EBITDA included in the segment information of the Annual Financial Statements.

We have provided these non-GAAP measures and other information because we believe they provide
investors with additional information to measure the operating performance of our business activities. Our use of
non-GAAP measures may vary from the use of other companies in our industry. The measures we use should not
be considered as an alternative to revenue, results of operations, result for the period or any other performance
measure derived in accordance with IFRS. Nor should these measures be considered as an alternative to net cash
(used in)/generated by operating activities as measure of liquidity.

The non-GAAP measures have limitations as analytical tools and should not be considered in isolation
or as substitutes for analysis of our results as reported under IFRS. They may exclude or include amounts that are
included or excluded, as applicable, in the calculation of the most directly comparable GAAP measures in
accordance with IFRS. Their usefulness is therefore subject to limitations, which are described below. The non-
GAAP measures should be considered in conjunction with our Annual Financial Statements and our Interim
Financial Statements, interim combined financial statements and annual financial statements, respectively,
prepared in accordance with IFRS and the respective notes thereto. The following discussion provides definitions
of non-GAAP measures, provides information regarding the usefulness of non-GAAP measures and, where
appropriate, a reconciliation of non-GAAP measures to their most directly comparable GAAP measures. See also
“l11. Management’s Discussion and Analysis of Financial Condition and Results of Operations”.
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5. THE OFFERING
5.1 Subject Matter of the Offering

This Prospectus relates to the Offering of up to 4,107,142 Offer Shares consisting of:

e upto 3,571,428 New Shares to be issued by the Company pursuant to the Offering Capital Increase;
and

e up to 535,714 Over-allotment Shares currently held by the Greenshoe Shareholders.

On 28 September 2016, the Company’s general meeting (the “General Meeting”) resolved to designate
the managing board of the Company (the “Managing Board”), with the prior approval of the supervisory board
of the Company (the “Supervisory Board”), for a period of 18 months following such date as the competent
body to issue the New Shares, to determine the Offer Price of each New Share and the number of New Shares to
be issued and to exclude and/or limit pre-emptive rights relating thereto.

On 28 September 2016, the Managing Board, with prior approval of the Supervisory Board, resolved to
list the Shares on the regulated market segment (Regulierter Markt) of the Frankfurt Stock Exchange
(Frankfurter Wertpapierborse) and to issue such number of New Shares as necessary to complete the Offering
and to exclude the pre-emptive rights to which the current Shareholders may be entitled in connection with the
issuance of these Shares. See “—5.4.1 Current and Future Share Capital; Form of the Shares” for further details.

The rights of the holders of the Offer Shares will rank pari passu with each other and all other Shares
with respect to voting rights and distribution entitlements.

The Offering consists of (i) a public Offering to institutional and retail investors in the Federal Republic
of Germany (“Germany”) and (ii) a private placement to certain institutional investors in various other
jurisdictions outside Germany. In the United States of America (the “United States”), the Offer Shares will be
offered and sold only to persons reasonably believed to be qualified institutional buyers (“QIBs”) as defined in
Rule 144A (“Rule 144A”) under the United States Securities Act of 1933, as amended (the “Securities Act”), in
reliance on Rule 144A or another exemption from the registration requirements of the Securities Act. Outside the
United States, the Offer Shares will be offered and sold only in offshore transactions in reliance on Regulation S
under the Securities Act (“Regulation S™).

The share capital of the Company represented by the Offer Shares that are the subject of the Offering
will total up to €82,143. Thus, Offer Shares representing up to approximately 74.7% of the share capital of the
Company will be offered in the Offering upon the issuance of all New Shares (or up to approximately 65.0% of
the share capital of the Company excluding the Over-allotment Shares).

As of the date of this Prospectus, all outstanding and issued Shares in the Company are held by our
Existing Shareholders (as defined in “I16.1 Shareholder Information—Current Shareholders”). Following
completion of the Offering and (i) assuming placement of the New Shares at the mid-point of the Price Range
and full exercise of the Greenshoe Option, our Existing Shareholders will continue to hold approximately 57.9%
of the Company’s share capital; and (ii) assuming placement of the New Shares at the high end of the Price
Range and no exercise of the Greenshoe Option, our Existing Shareholders will continue to hold approximately
65.8% of the Company’s share capital. The Company will receive only the proceeds of the Offering resulting
from the sale of the New Shares, in each case after deduction of fees and commissions payable by the Company.
The Company will not receive any proceeds from the sale of the Greenshoe Shares (as defined below) by the
Greenshoe Shareholders.

The Underwriters are acting in the following capacities: Berenberg and Citi are acting as the Joint
Global Coordinators and Joint Bookrunners, and Berenberg, Citi, COMMERZBANK are acting as Joint
Bookrunners.

5.2 Price Range, Offer Period, Offer Price and Allotment

The Price Range set for the Offering (the “Price Range”) within which purchase orders may be placed
is €28.00 to €35.00 per Offer Share.

The period, during which investors may submit purchase orders for the Offer Shares is expected to
begin on 29 September 2016 and is expected to end on 11 October 2016 (the “Offer Period”). On the last day of
the Offer Period, offers to purchase may be submitted (i) until 12:00 noon (Central European Time) (“CEST”)
by prospective Retail Investors (private investors (natural persons) in the Federal Republic of Germany with a
depository account in Germany (“Retail Investors”, and each a “Retail Investor”) and (ii) until 14:00 (CEST)
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by prospective institutional investors. Retail Investors may submit purchase orders under the Offering in
Germany with COMMERZBANK’s subsidiary, comdirect bank Aktiengesellschaft or COMMERZBANK’s
retail branches. Retail Investors are entitled to cancel or amend their purchase orders at any time prior to the end
of the Offer Period (if applicable as accelerated or extended).

The Company reserves the right, together with the Joint Global Coordinators to reduce or increase the
number of Offer Shares, to reduce or increase the upper/lower limits of the Price Range and/or to extend or
shorten the Offer Period. The Company and the Joint Global Coordinators may increase the total number of Offer
Shares up to a maximum of the total number of Shares for which the application for admission to the regulated
market of the Frankfurt Stock Exchange is filed in accordance with this Prospectus or any supplement published.
To the extent that the terms of the Offering are changed, such change will be announced through electronic
media, on the Company’s website (www.shop-apotheke-europe.com) and published, if required by the Market
Abuse Regulation and/or the DFSA, as an ad hoc announcement and/or as a supplement to this prospectus.

The offer price (the “Offer Price”) and the final number of Offer Shares to be placed in the Offering
will be set jointly by the Company and the Underwriters. The price will be set on the basis of the purchase orders
submitted by investors during the Offer Period that have been collated in the order book prepared during a
bookbuilding process. These orders will be evaluated according to the prices offered and the investment horizons
of the respective investors. This method of setting the number of Shares that will be placed at the Offer Price is,
in principle, aimed at minimizing dilution of the Existing Shareholders. Consideration will also be given to
whether the Offer Price and the number of Shares to be placed allow for the reasonable expectation that the Share
price will demonstrate steady performance in the secondary market given the demand for the Shares as reflected
in the order book. Attention will be paid not only to the prices offered by investors and the number of investors
placing orders for Shares at a particular price, but also to the composition of the group of shareholders in the
Company that would result at a given price, and expected investor behavior. The Company and the Greenshoe
Shareholders will not charge any expenses and taxes related to the Offering to investors.

The Company aims to achieve total gross proceeds of approximately €100 million from the sale of the New
Shares in the Offering. The costs of the Company related to the offering of the New Shares and the listing of the Shares
on the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) are expected to total up to approximately €5.2 million,
including Underwriters’ commissions of €2.5 million and a discretionary fee of up to €1.5 million. Under the above
assumptions, the net proceeds to the Company from the sale of the New Shares, i.e., the gross proceeds less the costs of
the Company and the Underwriters’ commissions and fees are expected to amount to approximately €94.8 million.

If the final Offer Price is set at the mid-point or the high end of the Price Range, the number of New
Shares to be placed may be significantly lower than at the low end of the Price Range. To achieve total gross
proceeds of approximately €100 million, 3,571,428 New Shares would need to be placed at the low point of the
Price Range, while 3,174,603 New Shares would need to be placed at the mid-point of the Price Range and
2,857,142 New Shares would need to be placed at the high end of the Price Range.

The decision on the number of New Shares to be placed will be made by the Management Board on
11 October 2016. The decision will be made on the basis of then envisaged minimum Offer Price depending on
the progress of the bookbuilding process.

The Offer Price and the final number of Offer Shares placed in the Offering (i.e., the result of the Offering)
are expected to be set on or about 11 October 2016. After the Offer Price has been set, the Offer Shares will be
allotted to investors on the basis of the offers to purchase then available. The Offer Price and the final number of
Offer Shares (that is, the result of the Offering) are expected to be published on or about 11 October 2016 by means
of an ad hoc release on an electronic information dissemination system and on the Company’s website. Investors
who have placed orders to purchase Offer Shares with one of the Underwriters can obtain information from that
Underwriter about the Offer Price and the number of Offer Shares allotted to them on the business day following the
setting of the Offer Price. As commencement of trading (Aufnahme des Handels) of the Shares on the regulated
market segment (Regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) is expected to
take place on or about 13 October 2016, investors may not have obtained information about the number of Offer
Shares allotted to them at the time of commencement of trading. Book-entry delivery of the allotted Offer Shares
against payment of the Offer Price is expected to take place on or about 14 October 2016. Should the placement
volume prove insufficient to satisfy all orders placed at the Offer Price, the Underwriters reserve the right to reject
orders, or to accept them in part only. Allotments to investors who submitted purchase orders for the Offer Shares
will be made on a systematic basis and full discretion will be exercised as to whether or not and how to allocate the
Offer Shares for which purchase orders have been submitted.

There is no minimum or maximum number of Offer Shares for which prospective investors may place
purchase orders. Investors may not be allocated all of the Offer Shares for which they have placed purchase orders.
Any monies received in respect of purchase orders which are not accepted in whole or in part will be returned to the
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investors without interest and at the investors’ risk;, i.e. the risk that the monies returned to the investors are not credited
to the investors’ accounts upon payment by the respective bank and the risk that monies paid to the respective bank for
the purchase order will not be returned, e.g. upon insolvency of such bank. Payment will be made via transfer of the
monies received in respect of purchase orders which are not accepted in whole or in part to the reference accounts of
the investors’ custody accounts through which the investors have placed their purchase orders.

53 Expected Timetable for the Offering

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

28 September 2016 Approval of this Prospectus by the Dutch Authority for the Financial Markets
(Autoriteit Financiéle Markten, the “AFM”).

Notification of the approved Prospectus to the German Federal Financial
Supervisory Authority (Bundesanstalt fiir Finanzdienstleistungsaufsicht —
BaFin).

Publication of the approved Prospectus on the Company’s website
(www.shop-apotheke-europe.com)

29 September 2016 Commencement of the Offer Period

Application for admission of the Shares to trading on the regulated market
segment (Regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) and, simultaneously, to the sub-segment thereof with
additional post-admission obligations (Prime Standard)

11 October 2016 Close of the Offer Period (i) 12:00 noon (CEST) for private investors and (ii)
14:00 (CEST) for institutional investors

Determination of the Offer Price and final number of Shares allocated

Publication of the results of the Offering in the form of an ad hoc release on an
electronic information dissemination system and on the Company’s website
(www.shop-apotheke-europe.com)

Offering Capital Increase (as defined below) to become effective

12 October 2016 Admission decision to be issued by the Frankfurt Stock Exchange
(Frankfurter Wertpapierborse)

13 October 2016 Commencement of trading in the Shares on the Frankfurt Stock Exchange
(Frankfurter Wertpapierborse)

Start of Stabilization Period

14 October 2016 Book-entry delivery of the Offer Shares against payment of the Offer Price
(settlement and closing) (the “Settlement Date”)

on or about 12 November 2016  Expiration of the Stabilization Period

54 General and Specific Information Concerning the Shares
5.4.1  Current and Future Share Capital; Form of the Shares

As of the date of this Prospectus, the issued share capital of the Company amounts to €109,969 and is
divided into 5,498,450 ordinary bearer shares with a nominal value of €0.02 each.

In connection with and for the purposes of the Offering, it is expected that the Company will issue up to
3,571,428 New Shares. On 28 September 2016, the Managing Board, with prior approval of the Supervisory
Board, resolved to issue such number of New Shares as necessary to complete the Offering and to exclude the
pre-emptive rights to which the current Shareholders may be entitled in connection with the issuance of the
New Shares (the “Offering Capital Increase”). It is expected that the Offering Capital Increase will become
effective on 11 October 2016. Upon the Offering Capital Increase becoming effective, the Company’s issued and
outstanding share capital will amount to up to €181,397.56 and be divided into up to 9,069,878 Shares with a
nominal value of €0.02 each.

All Shares issued as of the date of this Prospectus are, and all Shares that will be issued prior to the
commencement of trading, will be fully paid up.
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5.4.2 Certification of the Shares

As of the date of this Prospectus, all of the Shares are ordinary bearer shares in the share capital of the
Company with a nominal value of €0.02 each. The Shares are and will be represented by one or more global
share certificates (the “Global Share Certificates”), which will be held in custody with Clearstream Banking
Aktiengesellschaft, Mergenthalerallee 61, 65760 Eschborn, Germany (“Clearstream”) for safe-keeping for and
on behalf of the parties entitled to the Shares represented by the Global Share Certificates. Clearstream will be
irrevocably assigned with the administration of the Global Share Certificates. The holders of the Shares hold
interests in these securities in accordance with the respective rules and procedures of Clearstream.

5.4.3 Voting Rights

Each Share in the Company confers the right on the holder to cast one vote at a General Meeting. See
“I18. Description of the Company’s Share Capital and Corporate Governance—I18.6 General Meeting” for
further details. All Shareholders have the same voting rights. The Managing Board resolved to exclude the
pre-emptive rights to which the current Shareholders may be entitled in connection with the issuance of these
Shares.

5.4.4 Dividend and Liquidation Rights

The New Shares upon issue will rank, and the Over-allotment Shares will, rank pari passu in all respects
with all other then-outstanding Shares. The Offer Shares will be eligible for any dividends from 1 January 2016.
In the event of the Company’s dissolution and the liquidation of its business, the balance of the Company’s
remaining equity after payment of debts and liquidation costs will be distributed to the Company’s shareholders
in proportion to the nominal amount of the Offer Shares held by each of them.

5.4.5 Delivery and Settlement

The delivery of the Offer Shares against payment of the Offer Price is expected to take place on or about
14 October 2016. The Offer Shares will be made available to the shareholders as co-ownership interests in the
Global Share Certificate. The Offer Shares purchased in the Offering will be credited to a securities deposit
account maintained by a German bank with Clearstream, for the account of such shareholder.

Under certain conditions, the Joint Bookrunners, on behalf of the Underwriters, may terminate the
Underwriting Agreement, even after commencement of trading (Aufnahme des Handels) of the Shares on the
regulated market segment (Regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse)
and the settlement of the Offering may not take place on the Settlement Date or at all if such conditions or events
referred to in the Underwriting Agreement are not satisfied or waived or occur on or prior to such date. See also
“21. Underwriting”.

If Settlement does not take place on the Settlement Date as planned or at all, the Offering may be
withdrawn, in which case all subscriptions for Offer Shares will be disregarded, any allotments made will be
deemed not to have been made, any subscription payments made will be returned without interest or other
compensation and transactions in the Offer Shares on the Frankfurt Stock Exchange (Frankfurter
Wertpapierborse) will be annulled. Any dealings in Offer Shares prior to Settlement are at the sole risk of the
parties concerned. Neither the Company, the Greenshoe Shareholders, the Underwriters, the settlement agent and
paying agent (each as defined in “5.12 Designated Sponsor, Paying Agent, Settlement Agent”) nor Frankfurt
Stock Exchange (Frankfurter Wertpapierborse) accepts any responsibility or liability for any loss incurred by
any person as a result of a withdrawal of the Offering or the related annulment of any transactions in Offer
Shares on Frankfurt Stock Exchange (Frankfurter Wertpapierborse) (see “3. Risk Factors— 3.5 Risks Related to
the Shares and the Offering”).

5.5 ISIN/WKN/Ticker Symbol

International Securities Identification Number (ISIN) ......... .. ... i, NLO0012044747.
German Securities Code (Wertpapierkennnummer, WKN) .......... ... iiiiiiiiiiiiinnn. A2AR94.
Trading Symbol. .. ... e SAE.

5.6 Transferability of the Shares, Lock-up

The Shares are freely transferable in accordance with the legal requirements for ordinary bearer shares.
Except for the restrictions set forth in Section “—35.10 Lock-up Agreement, Limitations on Disposal” and Section
“21 Underwriting”, there are no prohibitions on disposals or restrictions with respect to the transferability of the
Shares.
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5.7 Existing Shareholders and Greenshoe Shareholders

As of the date of this Prospectus, all outstanding and issued Shares are held by our Existing
Shareholders. The Greenshoe Shareholders plan to sell a portion of their Shares in the Offering.

Until the Offering is completed, the Existing Shareholders will hold 100% of our outstanding share
capital. It is expected that our Existing Shareholders will continue to hold approximately 54.7% of the
Company’s issued and outstanding share capital upon completion of the Offering (assuming the placement of all
Offer Shares at the low end of the Price Range and full exercise of the Greenshoe Option). For further details on
the ownership structure of the Company, see “16. Shareholder Information”.

5.8 Allotment Criteria

The allotment of the Offer Shares to retail investors and institutional investors will be decided by the
Company after consultation with the Underwriters on a full discretion basis. The decision ultimately rests with
the Company. Allotments will be made on the basis of the quality of the individual investors and individual
orders and other important allotment criteria to be determined by the Company after consultation with the
Underwriters. The allocation to Retail Investors will be compatible with the “Principles for the Allotment of
Share Issues to Private Investors” (Grundsdtze fiir die Zuteilung von Aktienemissionen an Privatanleger) issued
on 7 June 2000 by the German Commission of Stock Exchange Experts published by the Stock Exchange Expert
Committee  (Borsensachverstindigenkommission) of the German Federal Ministry of Finance
(Bundesministerium der Finanzen). “Qualified investors” (qualifizierte Anleger) pursuant to the German
Securities Prospectus Act (Wertpapierprospektgesetz) as well as “professional clients” (professionelle Kunden)
and “suitable counterparties” (geeignete Gegenparteien) under the German Securities Prospectus Act
(Wertpapierprospektgesetz) are not viewed as “private investors” within the meaning of the allocation rules. The
details of the allotment procedure will be stipulated after expiration of the Offer Period and published in
accordance with the allotment principles.

5.9 Stabilization Measures, Over-allotment and Greenshoe Option

In connection with the placement of the Offer Shares and to the extent permitted by Article 5 (4) of
Regulation (EU) No 596/2014 of the European Parliament and of the Council of 16 April 2014 on market abuse
in conjunction with the regulatory technical standards issued, Berenberg or persons acting on its behalf, acting as
stabilization manager for the account of the Underwriters (the “Stabilization Manager”) and may, as
Stabilization Manager, make over-allotments and take stabilization measures to support the market price of the
Shares and thereby counteract any selling pressure.

The Stabilization Manager is under no obligation to take any stabilization measures. Therefore, no
assurance can be provided that any stabilization measures will be taken. Where stabilization measures are taken,
these may be terminated at any time without notice. Such measures may be taken from the date the Shares are
listed on the regulated market on the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) and must be
terminated no later than the thirtieth calendar day after such day (the “Stabilization Period”).

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

Under the possible stabilization measures, investors may, in addition to the New Shares, be allocated up
to 535,714 Over-allotment Shares (not to exceed 15% of the New Shares) as part of the Offering (the
“Over-allotment”). The Over-allotment Shares will be provided to the Stabilization Manager, for the account of
the Underwriters, in the form of a securities loan. The Greenshoe Shareholders have granted the Underwriters an
option (the “Greenshoe Option”) to acquire up to 535,714 Over-allotment Shares (any such Over-allotment
Shares purchased upon exercise of the Greenshoe Option, the “Greenshoe Shares”) to cover a potential over-
allotment at the Offer Price, less the Underwriters’ commissions. The Greenshoe Option will terminate on or
about 12 November 2016 (30 calendar days after the first day of trading of the Shares on the Frankfurt Stock
Exchange (Frankfurter Wertpapierborse).

The Stabilization Manager is entitled to exercise the Greenshoe Option to the extent an Over-allotment
was initially made, for the number of Greenshoe Shares subject to the Over-allotment, less the number of Shares
held by the Stabilization Manager as of the date on which the Greenshoe Option is exercised and that were
acquired by the Stabilization Manager in the context of stabilization measures.

Once the Stabilization Period has ended, an announcement will be made within one week in various
media outlets distributed across the EEA as to whether stabilization measures were taken, when price
stabilization started and finished, and the Price Range within which the stabilization measures were taken; the
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latter will be made known for each occasion on which price stabilization measures were taken. The exercise of
the Greenshoe Option, the timing of its exercise and the number of Greenshoe Shares will also be announced
promptly in the same manner.

5.10 Lock-up Agreement, Limitations on Disposal

Dr. Bjorn Soder, member of the Supervisory Board, who owns 0.54% of our outstanding share capital as
of the date of this Prospectus, and each of our Existing Shareholders that owns 1.0% or more of our outstanding
share capital as of the date of this Prospectus, (namely Dr. Hess Verwaltungsgesellschaft mbH, Christoph
Laubmann, Jan Pyttel, Vivus Beteiligungen GmbH, Frank Kohler, Jens Kuhn, Martin Frei, Thomas Frei, VVGS
Beleggingsmaatschappij Venlo B.V., Leen Ponet, Lode Fastré, Toivo GmbH, Dr. Markus Rall and Gabriela
Kuhn) that is not a Management Shareholder (as defined below) (together, the “Significant Shareholders”) has
agreed with the Joint Global Coordinators, acting on behalf of the Underwriters, that for the period from the date
of the Underwriting Agreement until the date which falls six months after the first day of trading of the Shares on
the Frankfurt Stock Exchange (Frankfurter Wertpapierborse), not to, directly or indirectly, without the prior
written consent of the Joint Global Coordinators, who are under no obligation to grant such consent,

(a) market, transfer or otherwise dispose of Shares or other securities of the Company; this also applies
to any transaction economically equivalent to a disposal in economic terms, for example the issue
of options or conversion rights on shares of the Company;

(b) cause or approve, directly or indirectly, the announcement, execution or implementation of any
increase in the share capital of the Company or a direct or indirect placement of shares of the
Company;

(c) propose, directly or indirectly, any increase in the share capital of the Company to any
shareholders’ meeting for resolution, or vote in favor of such a proposed increase;

(d) cause or approve, directly or indirectly, the announcement, execution or proposal of any issuance of
financial instruments provided with options and warrants convertible into shares of the Company;
or

(e) enter into a transaction or perform any action economically similar to those described above.

The foregoing shall not apply to transfers to affiliates of such Significant Shareholder and any other
shareholders of the Company immediately prior to the Offering, provided in each case that such transferee(s)
agree(s) towards the Joint Global Coordinators to be bound by the same lock-up undertaking. The Joint Global
Coordinators may jointly waive the above lock-up undertakings in full or in part in their absolute discretion.

The Joint Global Coordinators have agreed with each such Significant Shareholders that their respective
lock-up undertakings as set forth above will lapse if the Offering has not closed and been settled by 31 March
2017.

In addition, each of MK Beleggingsmaatschappij Venlo B.V., Michael Kohler, Dr. Ulrich Wandel,
Theresa Holler, Stephan Weber and Marc Fischer (the “Management Shareholders”) has agreed with the Joint
Global Coordinators, acting on behalf of the Underwriters, that, for the period from the date of the Underwriting
Agreement until the date which falls twelve months after the first day of trading of the Shares on the Frankfurt
Stock Exchange (Frankfurter Wertpapierbdrse), not to, directly or indirectly, without the prior written consent of
the Joint Global Coordinators, who are under no obligation to grant such consent,

(a) market, transfer or otherwise dispose of Shares or other securities of the Company; this also applies
to any transaction economically equivalent to a disposal in economic terms, for example the issue
of options or conversion rights on shares of the Company;

(b) cause or approve, directly or indirectly, the announcement, execution or implementation of any
increase in the share capital of the Company or a direct or indirect placement of shares of the
Company;

(c) propose, directly or indirectly, any increase in the share capital of the Company to any
shareholders’ meeting for resolution, or vote in favor of such a proposed increase;

(d) cause or approve, directly or indirectly, the announcement, execution or proposal of any issuance of
financial instruments provided with options and warrants convertible into shares of the Company;
or

(e) enter into a transaction or perform any action economically similar to those described above.
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The foregoing shall not apply to transfers to affiliates of the Management Shareholder and any other
shareholders of the Company immediately prior to the Offering, provided in each case that such transferee(s)
agree(s) towards the Joint Global Coordinators to be bound by the same lock-up undertaking.

The Joint Global Coordinators may jointly waive the above lock-up undertakings in full or in part in
their absolute discretion.

The Joint Global Coordinators have agreed with Management Shareholder that his or her respective
lock-up undertakings as set forth above will lapse if the Offering has not closed and been settled by 31 March
2017.

Pursuant to the Underwriting Agreement the Company agreed with each Underwriter that until the end
of a period of six months following the first day of trading of the Shares on the regulated market (Prime
Standard) of the Frankfurt Stock Exchange the Company undertakes

(a) not to announce or effect an increase of its share capital;
(b) not to propose to its general meeting an increase of its share capital; and

(c) not to announce, effect or propose the issue of securities with conversion or option rights on shares
of the Company or economically similar transactions,

without the prior written consent of the Joint Global Coordinators, who may grant or withhold such consent in
their absolute discretion.

The foregoing does not apply to any future employee share purchase and share option schemes.

A group of 20 Existing Shareholders, who are neither Significant Shareholders nor members of the
Managing Board, and individually hold less than 1.0% of the Company’s share capital before the completion of
the Offering are not parties to the lock-up agreements. This group will represent in aggregate 4.8% of the issued
share capital after the Offering Capital Increase assuming an Offer Price at the low end of the Price Range and
5.2% assuming an Offer Price at the high end of the Price Range. All members of the Supervisory Board have
entered into lock-up agreements other than Jérdme Cochet who does not own any Shares.

5.11 Admission to the Frankfurt Stock Exchange and Commencement of Trading

The Company will apply for admission of the Shares to trading on the regulated market segment
(Regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) and, simultaneously, to the
sub-segment thereof with additional post-admission obligations (Prime Standard) on or about 29 September
2016. The listing approval for the Shares is expected to be granted on 12 October 2016. Trading in the Shares on
the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) is expected to commence on 13 October 2016.

5.12 Designated Sponsor, Paying Agent, Settlement Agent

Berenberg has agreed to assume the function of a designated sponsor of the Shares traded on the
Frankfurt Stock Exchange (Frankfurter Wertpapierborse) for a period of at least two years. Pursuant to the
designated sponsor agreement expected to be concluded by and between the designated sponsor and the
Company, the designated sponsor will, among other things, place limited buy and sell orders for the Shares in the
electronic trading system of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) during regular trading
hours. This is intended to achieve greater liquidity in the market for the Shares. Berenberg is entitled to delegate
duties under the designated sponsor agreement to authorized third parties.

Berenberg will act as settlement agent. Bankhaus Neelmeyer AG has been appointed paying agent at
which any and all measures required with respect to the Shares, such as the distribution of dividends to the
shareholders, may be effected free of charge to shareholders.

Baader Bank AG has been appointed as specialist for trading on the Frankfurt Stock Exchange
(Frankfurter Wertpapierborse).

5.13 Interests of Parties Participating in the Offering
The Underwriters act for the Company on the Offering and coordinate the structuring and execution of
the Offering. In addition, Berenberg has been appointed to act as designated sponsor for the Shares. Upon

successful implementation of the Offering, the Underwriters will receive a commission. As a result of these
contractual relationships, the Underwriters have a financial interest in the success of the Offering.

Furthermore, in connection with the Offering, each of the Underwriters and any of their respective
affiliates, acting as an investor for their own account, may acquire Shares in the Offering and in that capacity
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may retain, purchase or sell for its own account such Shares or related investments and may offer or sell such
Shares or other investments otherwise than in connection with the Offering. In addition, certain of the
Underwriters or their affiliates may enter into financing arrangements (including swaps or contracts for
differences) with investors in connection with which Underwriters (or their affiliates) may from time to time
acquire, hold or dispose of Shares in the Company. None of the Underwriters intends to disclose the extent of any
such investments or transactions otherwise than in accordance with any legal or regulatory obligation to do so or
as disclosed in this Prospectus.

Some of the Underwriters or their affiliates have, and may from time to time in the future continue to
have, business relations with our Group (including lending activities) or may perform services for our Group in
the ordinary course of business.

The Greenshoe Shareholders will receive the proceeds of the Greenshoe Shares sold in the Offering, if
any. Assuming full placement of all of the Greenshoe Shares, and after deduction of the costs of the Greenshoe
Shareholders and the Underwriters’ commissions, the net proceeds to the Greenshoe Shareholders from the
Offering would amount to approximately €14.5 million (see “6. Reasons for the Offering and Listing, Proceeds
and Costs of the Offering and Listing—6.1 Proceeds of the Offering and Costs of the Offering and Listing”).
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6. REASONS FOR THE OFFERING AND LISTING, PROCEEDS AND COSTS OF THE OFFERING AND LISTING
6.1 Proceeds of the Offering and Costs of the Offering and Listing

The Company will receive the proceeds resulting from the sale of the New Shares in the Offering after
deduction of the costs of the Company and the Underwriters’ commissions. The Greenshoe Shareholders will
receive the proceeds of the Greenshoe Shares sold in the Offering, if any after deduction of the costs of the
Greenshoe Shareholders and the Underwriters’ commissions.

The Company estimates that the net proceeds to the Company will amount to approximately
€94.8 million (after deduction of the costs of the Company and the Underwriters’ commissions and fees of
approximately €5.2 million) and the net proceeds to the Greenshoe Shareholders (after deduction of the costs of
the Greenshoe Shareholders and the Underwriters’ commissions) would amount to approximately €14.5 million.

The Company expects to incur total costs related to the Offering and the listing of the Shares on the
Frankfurt Stock Exchange (Frankfurter Wertpapierborse) of up to approximately €5.2 million, including
Underwriters commissions of approximately €2.5 million and a discretionary fee of up to €1.5 million.

6.2 Reasons for the Offering and Listing and Use of Proceeds

We intend to cause the Shares being admitted to trading on the regulated market segment (Regulierter
Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) and, simultaneously, on the sub-segment
thereof with additional post-admission obligations (Prime Standard) of the Frankfurt Stock Exchange
(Frankfurter Wertpapierborse) to achieve better access to the capital markets.

With the Offering, the Greenshoe Shareholders intend to partially divest their stakes in the Company
and will receive any proceeds from the sale of the Over-Allotment Shares to the extent the Greenshoe Option is
exercised (in each case after deduction of costs and commissions to be borne by the Greenshoe Shareholders).

We intend to use approximately €80 million of the proceeds of the Offering in roughly equal amount
(i) to increase our working capital by financing, e.g. additional inventory, (ii) to invest in additional automation
of our operations as well as IT and (iii) to repay the Shareholder Loans (as defined in “20. Certain Relationships
and Related-party Transactions - 20.2 Relationships with Certain Shareholders”) in full. The remaining portion
of the proceeds will be used to strengthen leadership and intensify our efforts to penetrate new markets in
accordance with our strategy. See “13. Business—13.3 Our Strategy”.

Although we strongly intend to use the proceeds as described above, our actual use of these proceeds
may differ depending on market developments, unexpected significant events or other factors. In any case, the
Company will critically review the possible uses of proceeds on a regular basis and, where appropriate, adjust
such uses to the occurrence of any particular developments or events.
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7. DIvIDEND PoOLICY
7.1 General

The Company may only make distributions to the shareholders insofar as the Company’s equity exceeds
the aggregate of the nominal value of the paid in and called up share capital plus the reserves required to be
maintained by Dutch law or by the Articles of Association.

Profit is distributed after the adoption of the Company’s annual accounts from which it appears that
distribution of such profit is admissible. The Managing Board, subject to the prior approval of the Supervisory
Board, may decide to make allocations to reserves and therefore decides how much of the profit will be allocated
to reserves. The profits remaining shall be at the free disposal of the General Meeting. For more information see
“I18. Description of the Company’s Share Capital and Corporate Governance—I18.5 Dividends and other
distributions”.

7.2 Dividend Policy

The Company currently intends to retain all available funds and future earnings to support operations
and to finance the growth and development of the business of the Group and does not intend to pay dividends in
the foreseeable future.

There can be no assurances that in any given year a dividend will be paid. The payment of dividends, if
any, and the amounts and timing thereof will depend on a number of factors, including future revenue, profits,
financial conditions, general economic and business conditions and prospects and such other factors as the
Managing Board, subject to the prior approval of the Supervisory Board, may deem relevant as well as other
legal and regulatory requirements, many of which are beyond the control of the Company. There can be no
assurances that the Group’s performance will facilitate adherence to the dividend policy or any increase in the
pay-out ratio and, in particular, the Company’s ability to pay dividends may be impaired if any of the risks
described in this Prospectus were to occur. The Company is a holding company and its ability to generate income
and pay dividends is dependent on the ability of its subsidiaries to declare and pay dividends or lend funds to the
Company. In addition, the Company’s ability to pay dividends is subject to restrictions on the distribution of
dividends under Dutch law. See “3. Risk Factors”. Furthermore, the Company’s dividend policy is also subject to
change as the Managing Board, subject to the prior approval of the Supervisory Board, will revise the Company’s
dividend policy from time to time.

7.3 Profit Ranking of the Shares

All of the Shares issued and outstanding on the day following the Settlement Date, including the Offer
Shares, will rank equally and will be eligible for any profit or other payment that may be declared on the Shares.
7.4 Manner and Time of Dividend Payments

It is intended that the payment of dividends in cash, if declared, will be made in Euro. However, the
Company may also declare dividends in kind by issuing new Shares. Any dividends that are paid to shareholders
through and in accordance with the rules of the clearing system of Clearstream, will be automatically credited to

the relevant shareholders’ accounts without the need for the shareholders to present documentation proving their
ownership of the Shares.

7.5 Taxation

Dividend payments on the Shares are generally subject to withholding tax in the Netherlands.
See “22. Taxation”.
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8. CAPITALIZATION AND INDEBTEDNESS, STATEMENT ON WORKING CAPITAL

The following tables show the Company’s consolidated capitalization and indebtedness as well as the
net financial indebtedness (i) derived from the Company’s Interim Consolidated Financial Statements and the
Company’s internal accounting records prior to the implementation of the Offering and the Offering Capital
Increase and (ii) as adjusted to reflect the Offering and the Offering Capital Increase and use of proceeds upon
completion of the Offering (assuming gross issue proceeds of €100 million). The data presented in the
“Adjustments” columns have been prepared to show the effect of (i) the Farmaline Acquisition and (ii) the
receipt by the Company of the net proceeds of the Offering, after deduction of the costs of the Company and
Underwriters’ commissions and fees. The “As adjusted” column has been prepared on the basis that the
Farmaline Acquisition had occurred and the Company had received the net proceeds of the Offering, after
deduction of the costs of the Company and Underwriters’ commissions and fees as of 30 June 2016. Investors
should read these tables in conjunction with “6. Reasons for the Offering and Listing, Proceeds and Costs of the
Offering and Listing”. “10 Selected Financial Information” and “I11 Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and our Interim Financial Statements.

8.1 Capitalization

As adjusted to

reflect the
Farmaline

Actual Adjustment to Adjustment to Acquisition and

as of show the effect of show the effect of receipt of receipt of the net proceeds
30 June the Farmaline the net proceeds of the Offering
Capitalization (in € tho d)® 2016 Acquisition of the Offering as of 30 June 2016
(unaudited)

Total current debt® ................ 18,019 - - 18,019
of which: guaranteed ............ - - - -
of which: secured ................ - - — -
of which: unguaranteed /

unsecured ...........iiiiaiin 18,019 - - 18,019

Total non-current debt (excluding
current portion of long-term
debt)®® L 22,715 - —19,715 3,000
of which: guaranteed ............ - - - -
of which: secured ................ - - - -
of which: unguaranteed /

unsecured ...........oiiiaal.. 22,715 - —19,715 3,000
Shareholder’s equity ............... 6,240 4,619 94,800 105,659
Share capital® ................... 100 3 71 175
Legal reserves ................... - - - -
Other reserves® ................. 6,140 4,615 94,729 105,484
Total capitalization................. 46,974 4,619 75,085 126,678

(1) It is assumed that (i) all New Shares were fully placed at the low end of the Price Range and (ii) that the maximum number of
New Shares is placed and generate net proceeds of €94.8 million. It is further assumed that the proceeds are held as term deposits with
banks or are invested in other current assets until they are used as described under “6. Reasons for the Offering and Listing, Proceeds
and Costs of the Offering and Listing”. In addition it has been assumed that the 66,700 Shares (333,500 Shares after the 1:5 share split)
for which the Company received €10,005 thousand in June 2016 were issued and outstanding as at 30 June 2016, although such Shares
were actually issued in September 2016. See “18.4—Share Capital”.

(2) “Current debt” corresponds the items (i) trade and other payables, (ii) amounts due to related parties and (iii) other liabilities (current) in
our statement of financial position.

(3) “Non-current debt” corresponds the items (i) “loans from related parties (Shareholder Loans) and (ii) other liabilities (non-current) in our
statement of financial position.

(4) The Group intends to pay the nominal amount (€26,853 thousand, including accumulated interest) of the non-current debt (comprising
the Shareholders Loans) (excluding the €3 million deposit) with a portion of the proceeds of the Offering. See “20 Certain Relationships
and Related-party Transactions—20.2 Relationships with Certain Shareholders”. As described in “10.10 Liquidity and Capital
Resources—11.10.4 Outstanding Liabilities” and “20.2 Relationships with Certain Shareholders—20.2.1 Shareholder Loans”, payment
of the Shareholder Loans will result in a loss on our statement of profit and loss in the period, of €5,354 thousand. This is equal to the
difference between the nominal amount (€26,853 thousand, including accumulated interest) as at 30 June 2016 and the sum of the
carrying value of the Shareholder Loans of €19,715 thousand and related deferred tax liability of €1,784 thousand.

(5) As part of our acquisition (the “Farmaline Acquisition”) of the online business of the Belgian pharmacy Farmaline N.V., the Company
issued 32,990 Shares to the owners of Farmaline on 14 September 2016 and will pay €2,150 thousand in cash, of which €1,650 thousand
was paid on 14 September 2016. The remaining €500 thousand will be paid in October 2016. Due to the issuance of 32,990 Shares, the
Company’s share capital increased to €103 thousand (an increase of €3 thousand due to the nominal value of €0.10 per share) and its
other reserves increased to €4,615.3 thousand. These values are based on preliminary accounting under IFRS 3 Business Combinations
and will be finalized once the fair value accounting under IFRS 3 Business Combinations is completed.
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8.2

Net financial Indebtedness

As adjusted to
reflect the
Farmaline
Actual Adjustment to Adjustment to Acquisition and
as of show the effect of the show the effect of receipt of receipt of the net proceeds
Net financial indebtedness (in 30 June Farmaline the net proceeds of the Offering as of
€ thousand) 2016 Acquisition of the Offering 30 June 2016
(unaudited)

A.Cash®........................ 10,458 —1,650 67,947 76,755
B. Cash equivalent.............. - - - -
C. Trading securities ............ - - - -
D. Liquidity (A)+(B)+(C)...... 10,458 — 1,650 67,947 76,755
E. Current financial

receivables ................... - - - -
F. Current bank debt ............ - - - -
G. Current portion of non

current debt................... - - - -
H. Other current financial

debt ... 1,419 - — 1,419
I. Current financial debt

(F)HG)+H) e 1,419 - - 1,419
J. Net Current financial

indebtedness® (I)-(E)-(D) .. —9,039 1,650 — 67,947 —175,336
K. Non-current bank loans ..... - - - -
L. Bondsissued ................. - - - -
M. Other non-current loans..... 22,715 - —19,715 3,000
N. Non-current financial

indebtedness

K)+@L)+M) ..o 22,715 - —19,715 3,000
0. Net financial indebtedness

(DHN) e 13,676 1,650 — 87,662 —72,336
(1) It is assumed that (i) all New Shares were fully placed at the low end of the Price Range and (ii) that the maximum number of New

(@)

3

8.3

Shares is placed and generate net proceeds of €94.8 million. It is further assumed that the proceeds are held as term deposits with banks
or are invested in other current assets until they are used as described under “6. Reasons for the Offering and Listing, Proceeds and
Costs of the Offering and Listing”.

As part of the Farmaline Acquisition the Company issued 32,990 Shares to the owners of Farmaline on 14 September 2016 and paid
€1,650 thousand in cash on 14 September 2016. The remaining €500 thousand will be repaid in October 2016.

The Group intends to pay the nominal amount (€26,853 thousand, including accumulated interest) of the non-current debt (comprising
the Shareholders Loans) (excluding the €3 million deposit) with a portion of the proceeds of the Offering. See “20 Certain Relationships
and Related-party Transactions—20.2 Relationships with Certain Shareholders”. As described in “10.10 Liquidity and Capital
Resources — 11.10.4 Outstanding Liabilities” and “20.2 Relationships with Certain Shareholders — 20.2.1 Shareholder Loans”, payment
of the Shareholder Loans will result in a loss on our statement of profit and loss in the period of €5,354 thousand. This is equal to the
difference between the nominal amount of (€26,853 thousand, including accumulated interest) as at 30 June 2016 and the sum of the
carrying value of the Shareholder Loans of €19,715 thousand and related deferred tax liability of €1,784 thousand.

Financial Commitments and Contingent Liabilities

Our indirect and contingent indebtedness amounted to €4,588 thousand as of 30 June 2016 on an

unaudited basis for future rental and lease obligations, see “I1. Management’s Discussion and Analysis of
Financial Condition and Results of Operations — 11.10.5 Contractual Obligations”. We have no non-recognized
contingent liabilities.

84

Statement on Working Capital

Our working capital is, in the Group’s opinion, sufficient for the Group’s present requirements, namely,

for at least the next twelve months following the date of this Prospectus.
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8.5 No Significant Change

The Farmaline Acquisition has had a significant impact on the inventory (approximately €2.0 million)
and equity of the group (approximately €4.6 million). Other than this, there have been no significant changes in
the Group’s financial or trading position between 30 June 2016, and the date of the Prospectus. For information
on current trading and management’s view on full-year trends, see “25. Recent Developments and Outlook - 25.1
Recent Developments”.
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9. DILUTION

The net book value of the Company (total assets less total liabilities) amounted to €6,240 thousand as of
30 June 2016. This represents €1.17 per Share calculated on the basis of 5,333,500 Shares (1,066,700 Shares
prior to the 1:5 share split) outstanding immediately prior to completion of the Farmaline Acquisition.

On the assumption that gross proceeds of €100 million are generated by the sale of the New Shares,
3,571,428, 3,174,603 or 2,857,142 New Shares will be sold in the Offering at the low end (€28.00), the mid-point
(€31.50) or the high end (€35.00) of the Price Range, respectively. See “6. Reasons for the Offering and Listing,
Proceeds and Costs of the Offering and Listing—6.1 Proceeds of the Offering and Costs of the Offering and
Listing”. On the assumption that the Offering had been fully implemented by 30 June 2016, the adjusted net book
value of the Company (total assets less total liabilities) as of 30 June 2016 would have been €101.0 million,
representing approximately €11.35 per Share (calculated on the basis of 8,904,928 Shares outstanding at the low
end of the Price Range). That would correspond to a direct dilution of approximately €16.65 (59.5%) per Share
for investors acquiring the Offered Shares at the low end of the Price Range. At the mid-point and high end of the
Price Range, the corresponding figures would be approximately €19.62 (62.3%) per Share and approximately
€22.66 (64.8%) per Share, respectively. Under the assumption that the Existing Shareholders do not acquire New
Shares in the Offering and the Offering Capital Increase is fully implemented, Existing Shareholders would
experience an accretion in value of €10.18 (869.8%) per Share based on an Offer Price at the low end of the Price
Range. At the mid-point and high end of the Price Range, the corresponding figures would be approximately
€10.71 (915.1%) per Share and approximately €11.71 (954.4%), respectively.

The table below illustrates by which amount the low end, mid-point and high end of the Price Range per
Share exceeds the net book value per Share (all data unaudited). For purposes of the presentation below, it has
been assumed that the 66,700 Shares (333,500 Shares after the 1:5 share split) for which the Company received
€10,005 thousand in June 2016 were issued and outstanding as at 30 June 2016, although such Shares were
actually issued in September 2016. See “18.4—Share Capital”.

Low End Midpoint High End
(unaudited)

OFfer Price (€) ...uvviiiiiiiii e 28.00 31.50 35.00
Outstanding shares of the Company after completion of the Offering .... 8,904,928 8,508,103 8,190,642
Net book value attributable to shareholders of the Company per Share

(based on 5,333,500 outstanding Shares as of 30 June 2016) (€)....... 1.17 1.17 1.17
Net book value attributable to shareholders of the Company per Share

as of 30 June 2016 and following the Offering (€)...................... 11.35 11.88 12.34
Amount by which the price per Share exceeds the net book value

Per Share (€). ...oouii 16.65 19.62 22.66
Percentage by which the price per Share exceeds the net book value

PEr Share (%0) ..o 147% 165% 184%

The Company has no indication that Existing Shareholders will acquire New Share in the Offering. On
the assumption that 3,571,428, 3,174,603, or 2,857,142 New Shares will be sold in the Offering (corresponding
to the low end (€28.00), the mid-point (€31.50) or the high end (€35.00) of the Price Range, respectively) and
that the Greenshoe Option is not exercised, the aggregate voting rights of our Significant Shareholders and our
Management Shareholders (that is, all shareholders that are on our Managing Board or Supervisory Board or who
otherwise own 1.0% or more of our Shares) will be diluted from 92.14% as of the date of this Prospectus to
55.86%, 58.41%, or 60.63%. If the Greenshoe Option is exercised in full, the aggregate voting rights of our
Significant Shareholders and our Management Shareholders will be diluted to 49.95%, 52.92%, 55.50%. See
“16.1—Existing Shareholders; Greenshoe Shareholders”.
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10. SELECTED FINANCIAL INFORMATION

The financial information contained in the following tables is taken or derived from our audited
combined financial statements as of and for the years ended 31 December 2015, 31 December 2014 and
31 December 2013 (“Annual Financial Statements”) and our unaudited condensed interim consolidated
financial statements as of and for the six-month period ended 30 June 2016 including the unaudited condensed
interim consolidated financial statements as of and for the six-month period ended 30 June 2015 (“Interim
Financial Statements™) and our internal reporting system. The Annual Financial Statements have been prepared
in accordance with International Financial Reporting Standards as adopted by the EU (“IFRS”). The Interim
Financial Statements have been prepared in accordance with IFRS for interim financial reporting (IAS 34).

The Annual Financial Statements are the first accounts that have been prepared in accordance with IFRS
and we have applied IFRS 1 — First Time Adoption of International Financial Reporting Standards in preparing
these financial statements. Since we have not previously prepared financial statements, the financial statements
do not include any IFRS 1 first-time adoption reconciliations. Estimates made by us in preparing our first IFRS
financial statements reflect the facts and circumstances that existed at the time such estimates were made.
Accordingly, the estimates we have made to prepare these financial statements are consistent with those made in
the historical reporting of financial information as included in the financial statements of EHS Europe Health
Services B.V., from which our business was demerged pursuant to the Reorganization. See note 3 to our Annual
Financial Statements. Also see “17 General Information on the Company and the Group—17.5 Incorporation of
the Group Structure and Reorganization”.

The financial information with respect to the business activities of the Group is reflected in the
individual legal entities that comprise the Group. The Annual Financial Statements and the Interim Financial
Statements have been derived from the accounting records of EHS Europe Health Services B.V. until
29 September 2015, and from the accounting records of Shop Apotheke Europe B.V. from 30 September 2015
onward and reflect the cash flows, revenue, expenses, assets and liabilities of these individual legal entities.

As the Group did not operate as a stand-alone entity before its incorporation on 30 September 2015, our
Annual Financial Statements may not be indicative of the Group’s future performance and do not necessarily
reflect what its combined results of operations, financial position and cash flows would have been had the Group
operated as a separate entity apart from EHS Europe Health Services B.V. during the periods presented.
A number of assumptions have been made for the preparation of our Annual Financial Statements as explained in
the notes to our Annual Financial Statements. See Note 2 to our Annual Financial Statements.

Where financial data in the following tables is labeled “audited”, this means that it has been derived
from the Annual Financial Statements mentioned above, which are subject to audit, and not that the individual
amounts have been audited. The label “unaudited” is used in the following tables to indicate financial data that
has not been taken directly from the Annual Financial Statements mentioned above, but rather was taken from
either our Interim Financial Statements or our internal reporting system, or has been calculated based on such
information. This section also includes certain non-GAAP measures used as key figures by our management to
monitor the performance of the Group. If such non-GAAP measures are not included in the Annual Financial
Statements, they are labeled in the respective tables “unaudited”. On the other hand, if such non-GAAP measures
are included in the Annual Financial Statements, they are labeled “audited”. See “4.7.2—Non-GAAP Measures” .

Deloitte Accountants B.V., Flight Forum 1, 5657 DA Eindhoven, The Netherlands, has audited the
Annual Financial Statements for the years ended 31 December 2015, 31 December 2014 and 31 December 2013
and issued an unqualified auditor’s report thereon. The auditor who signs on behalf of Deloitte Accountants B.V.
is a member of the Royal Netherlands Institute of Chartered Accountants (Koninklijke Nederlandse
Beroepsorganisatie van Accountants). The Annual Financial Statements and the auditor’s reports thereon, as well
as our Interim Financial Statements are included in this Prospectus starting on page F-1.

The financial information shown in the tables below represents a selection of the financial information
contained in our Annual Financial Statements and our Interim Financial Statements, unless otherwise noted, and
should be read in conjunction with the Annual Financial Statements and the auditor’s reports thereon, as well as
the our Interim Financial Statements, which are included in this Prospectus starting on page F-1, as well as
“11 Management’s Discussion and Analysis of Financial Condition and Results of Operations”.
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10.1 Selected Financial Information from the Statements of Profit and Loss

The following table shows selected financial information from our statements of profit and loss set forth
in our Annual Financial Statements and our Interim Financial Statements for the periods presented.

For the six-month For the year ended
period ended 30 June 31 December
2016 2015 2015 2014 2013
(unaudited) (audited)
(€, thousands)

Revenue ........................ 82,161 60,529 125,578 84,671 55,292
Costsof sales ......oooviiniiiiiiinnennnn. — 65,294 —47,828 —99,841 — 66,636 —42,545
Grossprofit ............................. 16,867 12,701 25,737 18,035 12,747
Other inCome ...........covvviiiiininnnn... 1,098 440 1,316 928 673
Selling and distribution.................... —19,514 —13,948 —29,143 —19,523 — 12,448
Administrative eXpense ................... —3,361 —2,338 —6,729 — 3,488 —2,850
Result of operations ...................... —-4,910 —3,145 —8,819 —4,048 - 1,878
Finance income .........................s. - 394 593 - -
Finance expense ..............covvveiinnn.. - 1,310 — 1,157 — 2275 - 826 — 839
Net finance costs .........oooviiiniininn. —1,310 —763 —1,682 —826 —839
Result beforetax ......................... -6,220 -3,907 —-10,501 —4,874 —-2,717
Income tax exXpenses ...................... —4 —24 —47 — 161 —113
Result for the period ..................... —6,224 —-3,931 —10,548 —5,035 -2,831
Attributable to:

Owners of the Company................... —6,224 -3,931 —10,548 —5,035 -2,831

(in €)
Earnings per Share:
Basic and diluted earnings per Share ..... —6.22 —3.93 —10.55 —5.04 —2.83
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10.2 Selected Financial Information from the Statements of Financial Position

The following table shows selected financial information from our statements of financial position set
forth in our Annual Financial Statements and our Interim Financial Statements for the periods presented.

As of
30 June As of 31 December
2016 2015 2014 2013
(unaudited) (audited)
(€, thousands)

Assets
Non-current assets:

Property, plant and equipment ................. oo 2,392 2,417 1,773 1,872

Intangible aSSEtS ... .....uuui i 13,892 13,616 12,384 11,643
Total NON-CUITENT ASSELS ..ttt ittt ettt e e ettt 16,284 16,033 14,157 13,515
Current assets:

INVENtOrIeS ... e 10,304 10,412 4,592 2,942

Pre-ordered StOCK ........iiiii e 4356 5,653 5,531 5405

Trade and other receivables ...t 6,150 4,100 2,940 2,612

Other CUITeNt ASSELS ...\ttt ittt ittt 1,990 3,046 1,992 1,155

Cash and cash equivalents ............ooooiiiiiiiiiiiiiin i 10,458 3,529 297 92
Total CUITENT ASSELS . v\ttt ettt e e et e et 33,258 26,739 15,352 12,206
Total ASSetS ..ot 49,542 42,772 29,509 25,721
Equity and liabilities
Capital and reserves:

Business equity™) ... — — 20,056 18,080

EQUILY oot 6,240 2,459 - -
Total capital and TESETVES ...ttt et eeeans 6,240 2,459 20,056 18,080
Non-current liabilities:

Shareholder Loans ........co.iuiinii e 19,715 19,002 - -

Deferred tax lability .............cooiiiiiiiiii i 2,568 2,564 563 447

Other Habilities ......oouutinii e 3,000 3,000 - -
Total non-current lHabilities ........ooiuiiiii et 25,283 24,566 563 447
Current liabilities:

Trade and other payables ..........c.oooiiiiiiiiii i 12,952 8,638 7,625 6,122

Amounts due to related parties ...........ooiiiiiiiiiiiii e 1,419 3,202 - -

Other lHabilities ........iriii e e e et 3,648 3,906 1,265 1,072
Total current Habilities ..........vieiiii e 18,019 15,747 8,890 7,194
Total equity and liabilities.................................. 49,542 42,772 29,509 25,721

(1) Because the separate legal entities that comprise the Group were not held by a single legal entity prior to the incorporation of the legal
structure, business equity is shown in lieu of shareholders’ equity in the statement of financial position as of 31 December 2014 and
31 December 2013. Business equity represents the cumulative net investment by EHS Europe Health Services B.V. in the Group
through 29 September 2015. The impact of transactions between the Group and EHS Europe Health Services B.V. that were not
historically settled in cash is also included in business equity.
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10.3 Selected Financial Information from the Statements of Cash Flows

The following table shows selected financial information from our statements of cash flows set forth in
our Annual Financial Statements and our Interim Financial Statements for the periods presented.
For the six-month
period ended 30 June  For the year ended 31 December
2016 2015 2015 2014 2013

(unaudited) (audited)
(€, thousands)

Cash flow from operating activities

Operating result ... —4910 -—-3,145 —-8,819 —4,048 —1,878
Adjustments for:
Depreciation and amortization of non-current assets ...... 1,489 964 2,166 1,656 1,126
Operating result adjusted for depreciation and
AMOTTIZALION . ettt e e e et —-3,421 —-2,180 —6,653 —2,392 —-752
Movements in working capital:
(Increase)/decrease in trade and other receivables ...... —994 657 —2,213 —1,165 —643
(Increase)/decrease in inventory ......................... 108 —1,647 —5,820 —1,650 50
(Increase)/decrease in pre-ordered stock................. 1,297 —-176 —121 - 126 -91
Increase/(decrease) in provisions ........................ - 3 —95 —46 334
Increase/(decrease) in trade and other payables ......... 4,056 —736 2,921 1,696 —3,140
Increase/(decrease) in amounts due to related parties ... —1,784 — 3,202 - —
Total movements in working capital ....................... 2,683 —1,900 —-2,126 —1,291 —3,490
Cash generated from operations ..............oeevvuineeeeenn.. —738 —4,080 —8,779 —3,683 —4,242
Net cash (used in)/generated by operating activities ...... —738 —4,080 —8,779 —3,683 —4,242
Cash flow from investing activities
Investment for property, plant and equipment ................ —376 =759 —1,313 =477 —1,002
Investment for intangible assets .............ccooviiviiiiiinn... —1,364 —-987 —-2,737 —1,820 —3,539
Investment for acquUisitions ..........c.c.cooveeeiiiineeeiinnnn... - - - - — 864
Net cash (used in)/generated by investing activities ....... —-1,740 —1,746 —4,050 —2,297 —5,405
Cash flow from financing activities
Interest paid .........ooomiii —597 —497 —950 — 826 —839
Business financing ............oooiviiiiiiiii i - - - 7,011 10,578
Additional financing from related parties ..................... - 6,365 14,011 - -
Deposits from related parties .................oooevieiiiiii.t. - - 3,000 - -
Capital INCTeASE ....vvi vttt 10,005 — — - —
Net cash (used in)/generated by financing activities ....... 9,408 5,868 16,061 6,185 9,739
Net increase/(decrease) in cash and cash equivalents ..... 6,929 43 3,232 205 92
Cash and cash equivalents at the beginning of the year ...... 3,529 297 297 92 -
Cash and cash equivalents at the end of the year ............. 10,458 340 3,529 297 92

10.4 Selected Operating Segment Data
Discussion of Segments

For management purposes, our operating segments are reported in a manner consistent with the internal
reporting provided to our statutory directors, who are responsible for allocating resources and assessing
performance of the operating segments, and make strategic decisions. For management purposes, our Group is
organized into the following geographic business units:

e Germany: principally non-prescription, non-prescription, over-the-counter medications (“OTC
Medications”) and beauty and personal care products that are otherwise almost exclusively
distributed through pharmacies, which we refer to as “Pharmacy-Related BPC Products”, sold to
individual customers located in the German market;

e International: only OTC Medications and Pharmacy-Related BPC Products sold to individual
customers located in the Austrian, French and Belgian markets; and

e Germany Services: webshop services of Xsite GmbH delivered principally to German customers.
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The Group’s assets and liabilities are not disclosed by segment as they are not included in the segment

information used by the statutory directors. See notes 2 and 6 to our Annual Financial Statements.

The following table shows certain data by operating segment for the six-month periods ended 30 June

2016 and 30 June 2015, as well as for the years ended 31 December 2015, 31 December 2014 and 31 December

2013.
For the six-month
period ended 30 June For the year ended 31 December
2016 2015 2015 2014 2013
(unaudited) (audited)
(€, thousands)
Revenue
Germany (D ... ..o 70,174 56,604 115,660 80,968 54,278
International® . ... ... i 11,152 2,909 8,425 2,180 893
Germany Services®) ... ... 1,976 1,468 3,398 2,198 121
Elminations® ... ... —1,141 —452 —1,905 —-675 -
Totalrevenue ...............ooiiiiiiiiii i 82,161 60,529 125,578 84,671 55,292
Segment EBITDA (excluding administrative expense)®
L5 4 1 T2 1) 1,340 25 841 462 1,902
International .........ooiniiiii e —2,099 —547 —-22269 —217 —-52
Germany SEIVICES ... ..uuuute ettt 474 544 1,194 594 —42
Combined segment EBITDA (excluding administrative
eXPENSE) O ... —284 22 —234 839 1,808

(e))
@
(3)

“
(6]

6

Germany includes principally OTC Medications and Pharmacy-Related BPC Products sold to individual customers located in the
German market.

International includes only OTC Medications and Pharmacy-Related BPC Products sold to individual customers located in the Austrian,
French and Belgian markets.

Germany Services includes the webshop services of Xsite GmbH delivered principally to German customers.

Eliminations relates to German intercompany sales by Xsite GmbH.

We define “segment EBITDA” as EBIT for each segment before depreciation and amortization expenses and administrative expense.
“Administrative expense” relates to corporate overhead costs relating to IT, finance and management and excludes depreciation and
amortization. See our Annual Financial Statements and our Interim Financial Statements and, in particular, notes 6 and 10 to our Annual
Financial Statements. See also “11. Management’s Discussion and Analysis of Financial Condition and Results of Operations — 11.5.1
EBIT, EBITDA, Adjusted EBITDA, Segment EBITDA and Combined Segment EBITDA Contractual Obligations”. Segment EBITDA is
not a recognized term under IFRS and does not purport to be an alternative to data from our statement of profit and loss prepared in
accordance with IFRS. There is no uniform definition of segment EBITDA, which means that segment EBITDA shown by other
companies may not necessarily be comparable with segment EBITDA presented above.

We define “combined segment EBITDA” as the total segment EBITDA for our operating segments. There is no uniform definition of
combined segment EBITDA, which means that combined segment EBITDA shown by other companies may not necessarily be
comparable with combined segment EBITDA presented above.
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The following tables show a reconciliation of our result for the period EBIT, EBITDA and segment
EBITDA by operating segment on a consolidated basis for the six-month period ended 30 June 2016 and on a
combined basis for the six-month period ended 30 June 2015 and the years ended 31 December 2015,

31 December 2014 and 31 December 2013.

Germany
Six-month period ended 30 June 2016 Germany® International® Services® Eliminations Consolidated
(unaudited)
(€, thousands, except as otherwise indicated)
Revenue ... 70,174 11,152 1,976 —1,141 82,161
Costofsales ...........coooiiiiiiiiiiiia . — 55,783 —9,255 —256 - — 65,294
Gross Profit ......oovvuuiiiiiiiiiiii e 14,391 1,897 1,720 —1,141 16,867
Gross profit as a percent of revenue (%) ..... 20.5% 17.0% 87.1% 20.5%
Other inCoOmMe ........ovviiiiiiiieiiieiaeinnn, 937 147 13 - 1,098
Selling and distribution® ........................ — 13,988 —4,143  —1,259 1,141 — 18,249
Segment EBITDA® ............................. 1,340 —2,099 474 —284
Administrative expense© ...................LL —3,137
EBITDAD ... .., ﬂ
Depreciation® . ......ccooiiiiiiiiiiiiiaa.. — 1,489
EBIT® . ﬂ
Financeincome.................coooiiiiin.... -
Finance eXpense .........ooovvvevieiinneneeeeann.. —1,310
Net finance CoSt .....ovvvniiniiii i —1,310
Result beforetax ................................ —6,220
Germany
Six-month period ended 30 June 2015 Germany® International® Services® Eliminations Combined
(unaudited)
(€, thousands, except as otherwise indicated)

Revenue ............................. 56,604 2,909 1,468 —452 60,529
Costofsales ....oovveiniini i —45,328 —2.417 —83 7 — 47,828
Gross Profit ... 11,276 492 1,385 —452 12,701
Gross profit as a percent of revenue (%) ..... 19.9% 169%  94,3% 21.0%
Other iNCOME ......ovniiiiiee e 412 21 8 440
Selling and distribution® ........................ — 11,663 — 1,060 —849 452 —13,119
Segment EBITDA® ............................. 25 — 547 544 - 22
Administrative expense© ........................ —2,202
EBITDAD ... —-2,180
Depreciation® ... —964
EBIT® —3,145
Finance income ..............coooiiiiiiiiiinnn.... 394
Finance expense .........c.coovveiiiiiineeennnnnn.. —1,157
Net finance cost ..........cviiiiiiiiiiiiinnnn.n. —763
Result beforetax ................................ —3,908
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Germany

Year ended 31 December 2015 Germany!) International® Services® Eliminations Combined
(audited, except as otherwise indicated)
(€, thousands, except as otherwise indicated)
Revenue ..., 115,660 8,425 3,398 —-1,905 125,578
Costofsales .........ccoiiiiiiiiiiii i, —92,383 —7,163 —295 - —=99,841
GrossProfit................... ...l 23,277 1,262 3,103 —-1,905 25,737
Gross profit as a percent of revenue (%) .......... 20.1% 15.0% 91.3% 20.5%
Other iNCOME . ...o.vvnitii e 1,194 95 27 - 1,316
Selling and distribution® .......................... —23,630 —3,626 —1,936 1,905 —27,287
Segment EBITDA® .......................oo.l. 841 —2,269 1,194 - —234
Administrative expense©® ... —6,419
EBITDAD . i —6,653
Adjustments (unaudited)® ......................... 1,399
Adjusted EBITDA (unaudited) ................... —5,254
Depreciation® ... —2,166
EBITUO —8,819
Finance iInCOme ..........cooooviuiiiniiiiiiinnnnn.. 593
Finance expense .................oociiiin. —2,275
Net finance coSt ...........iiiiiiiiiiiiiiein.,. — 1,682
Result beforetax .................................. -10,501
Germany
Year ended 31 December 2014 Germany? International® Services® Eliminations Combined
(audited, except as otherwise indicated)
(€, thousands, except as otherwise indicated)
Revenue ..., 80,968 2,180 2,198 —675 84,671
Costofsales .........cooiiiiiiiiiii i, — 64,759 —1,703 —174 - —066,636
GrossProfit................ ... 16,209 477 2,024 —675 18,035
Gross profit as a percent of revenue (%) .......... 20.0% 21.9% 92.1% 21.3%
Other iNCOME .......ooviiiiiiie i 873 23 32 928
Selling and distribution® .......................... —16,620 —-717 —1,462 675 —18,124
Segment EBITDA® ............................. .. 462 —217 594 - 839
Administrative expense© ... —3,232
EBITDAD . i, —-2,392
Adjustments (unaudited)® .................o -
Adjusted EBITDA (unaudited) .................. -2,392
Depreciation® ....... ... — 1,656
EBITOO —4,048
Financeincome............ooiiiiiiiiiiiiiiininiin, -
Finance expense ...............oooeiiiiiiiiiiii. — 826
Net finance CoSt ....o.viiniiiiiiii i —826
Result beforetax .................................. —4,874
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Germany
Year ended 31 December 2013 Germany International  Services Eliminations Combined

(audited, except as otherwise indicated)
(€, thousands, except as otherwise indicated)

Revenue ..., 54,278 893 121 - 55,292
Costof sales ......ovviiiiii —41,898 —640 -7 —  —42.,545
GrossProfit ... 12,380 253 114 - 12,747
Gross profit as a percent of revenue (%) ............. 22.8% 284%  94.0% 23.1%
Other income ..........ccooiiiiiiiiiiiiiiieeiens 658 11 4 673
Selling and distribution® ....................... ... — 11,136 —-316 —160 - —11,612
Segment EBITDA® ................................ 1,902 —-52 —42 - 1,808
Administrative expense© ...l —2,560
EBITDAD . i —1752
Adjustments (unaudited)® ......... ... -
Adjusted EBITDA (unaudited)..................... —752
Depreciation ...t —1,126
EBITO ... e —1,878
Finance inCome ...........ooiviiiniiiiiiiiiiininnn.. -
Finance exXpense ..........coeeveeieeiiiiiiinineeeenn. —839
Net finance CoSt ..ottt —839
Result beforetax..................................... —-2,717

(1)  Germany includes principally OTC Medications and Pharmacy-Related BPC Products sold to individual customers located in the
German market.

(2) International includes only OTC Medications and Pharmacy-Related BPC Products sold to individual customers located in the Austrian,
French and Belgian markets.

(3) Germany Services includes the webshop services of Xsite GmbH delivered principally to German customers.

(4) Selling and distribution shown in our segment reporting excludes depreciation.

(5) We define “segment EBITDA” as EBIT for each segment before depreciation and amortization expenses and administrative expense.
There is no uniform definition of segment EBITDA, which means that segment EBITDA shown by other companies may not
necessarily be comparable with segment EBITDA presented above.

(6) “Administrative expense” relates to corporate overhead costs relating to IT, finance and management and excludes depreciation and
amortization. See our Annual Financial Statements and our Interim Financial Statements and, in particular, notes 6 and 10 to our Annual
Financial Statements.

(7) EBITDA represents EBIT before depreciation and amortization expenses. EBITDA is not a recognized term under IFRS and does not
purport to be an alternative to data from our statement of profit and loss prepared in accordance with IFRS. There is no uniform
definition of EBITDA, which means that EBITDA shown by other companies may not necessarily be comparable EBITDA presented
above.

(8) “Adjustments” in 2015 comprise one-off costs related to the Reorganization and the Offering. See “10 Selected Financial Information”
and “17 General Information on the Company and the Group—17.5 Incorporation of the Group Structure and Reorganization”.

(9) EBIT represents our result for the period before income tax expenses and net finance costs. EBIT is not a recognized term under IFRS
and does not purport to be an alternative to data from our statement of profit and loss prepared in accordance with IFRS. There is no
uniform definition of EBIT, which means that EBIT shown by other companies may not necessarily be comparable with EBIT presented
above.

10.5 Selected Other Financial Data
10.5.1 EBIT, EBITDA, Adjusted EBITDA, Segment EBITDA and Combined Segment EBITDA

We define “EBIT” (earnings before interest and taxes) as our result for the period before financial result
(i.e., finance income plus finance expense) and income tax expenses. We define “EBITDA” as EBIT before
depreciation and amortization expenses. We define “segment EBITDA” as EBIT for each segment before
depreciation and amortization expenses and administrative expense. We define “combined segment EBITDA”
as the total segment EBITDA for our respective segments. See “I1. Management’s Discussion and Analysis of
Financial Condition and Results of Operations - 11.8 Discussion of Segments” below. We define “adjusted
EBITDA” as EBITDA before certain one-off costs related to the Reorganization and the Offering.

We disclose EBIT, EBITDA, adjusted EBITDA, segment EBITDA and combined segment EBITDA as
supplemental non-GAAP measures, as we believe they are meaningful measures to evaluate the performance of
our business activities over time. We understand that these measures are broadly used by analysts, rating
agencies and investors in assessing our performance.
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The following table shows a reconciliation of our result for the period to EBIT, EBITDA, adjusted
EBITDA and combined segment EBITDA for the years ended 31 December 2015, 31 December 2014 and
31 December 2013 and the six-month periods ended 30 June 2016 and 30 June 2015.

For the six-month
period ended 30 June For the year ended 31 December

2016 2015 2015 2014 2013
(audited, except as otherwise
(unaudited) indicated)
(€, thousands)

Combined segment EBITDA (excluding administrative

expense)(l) L. —284 22 —234 839 1,808
Administrative expense® ... -3,137 —-2202 —-6419 —-3232 —2,560
EBITDAG) —-3421 —-2,180 —6,653 —2,392 —752
Adjustments (unaudited)® ....... ... 214 148 1,399 - -
Adjusted EBITDA (unaudited) ...............cooiviiiiaen. -3,207 —2,032 —5,254 —2392 —1752
Depreciation and amortization ...............ooeeeiiiineeaen. —1,489 - 964 —-2,166 —1,656 —1,126
Result from operations (EBIT)® .......................... -4910 —-3,145 —8,819 —4,048 —1,878
Finance costs:

Finance income ...........coooiiiiiiiiiiin i, - 394 593 - -

Finance eXpense .........ooveeiiiiineeeiiiiineeeiiinaeaans -1,310 —1,157 —2,275 — 826 —839
Net finance COoStS ......ooouiiiiii i — 1,310 —763 — 1,682 — 826 —839
Income tax eXpenses ..........oeeeerieriiiiiiiiiiiiiiann, —4 —24 —47 —161 —113
Result for the period ........................................ -6,224 —3931 -10,548 —5,035 —2,831

(1) We define “combined segment EBITDA” as total segment EBITDA for our respective segments. We define “segment EBITDA” as
EBIT for each segment before depreciation and amortization expenses and administrative expense. The calculation of combined segment
EBITDA is set forth in “/1. Management’s Discussion and Analysis of Financial Condition and Results of Operations - 11.8 Discussion
of Segments” below. Combined segment EBITDA is not a recognized term under IFRS and does not purport to be an alternative to data
from our combined statement of profit and loss prepared in accordance with IFRS. There is no uniform definition of combined segment
EBITDA, which means that combined segment EBITDA shown by other companies may not necessarily be comparable with combined
segment EBITDA presented above.

(2) “Administrative expense” relates to corporate overhead costs relating to IT, finance and management and excludes depreciation and
amortization. See our Annual Financial Statements and our Interim Financial Statements and, in particular, notes 6 and 10 to our Annual
Financial Statements.

(3) EBITDA represents EBIT before depreciation and amortization expenses. EBITDA is not a recognized term under IFRS and does not
purport to be an alternative to data from our statement of profit and loss prepared in accordance with IFRS. There is no uniform
definition of EBITDA, which means that EBITDA shown by other companies may not necessarily be comparable EBITDA presented
above.

(4) “Adjustments” in 2015 comprise one-off costs related to the Reorganization and the Offering. See “10 Selected Financial Information”
and “17 General Information on the Company and the Group—17.5 Incorporation of the Group Structure and Reorganization.

(5) EBIT represents our result for the period before income tax expenses and net finance costs. EBIT is not a recognized term under IFRS
and does not purport to be an alternative to data from our statement of profit and loss prepared in accordance with IFRS. There is no
uniform definition of EBIT, which means that EBIT shown by other companies may not necessarily be comparable with EBIT presented
above.

10.5.2 Non-GAAP Measures

In this Prospectus we present certain non-GAAP measures used by our management as financial
measures to monitor the performance of the Group or which management regards as being useful for investors.
These figures are not recognized measures under IFRS and should, for this reason, not be considered as an
alternative to the applicable GAAP measures.

We have provided these non-GAAP measures and other information because we believe they provide
investors with additional information to measure the operating performance of our business activities. Our use of
non-GAAP measures may vary from the use of other companies in our industry. The non-GAAP measures we
use should not be considered as an alternative to revenue, results of operations, results for the period or any other
performance measure derived in accordance with IFRS. Nor should these measures be considered as an
alternative to net cash used in/generated by operating activities as measure of liquidity.

The non-GAAP measures have limitations as analytical tools and should not be considered in isolation
or as substitutes for analysis of our results as reported under IFRS. They may exclude or include amounts that are
included or excluded, as applicable, in the calculation of the most directly comparable GAAP measures in
accordance with IFRS. Their usefulness is therefore subject to limitations. The non-GAAP measures should be
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considered in conjunction with our Annual Financial Statements and Interim Financial Statements, respectively,
prepared in accordance with IFRS and the respective notes thereto. The following discussion provides definitions
of non-GAAP measures, information regarding the usefulness of non-GAAP measures and, where appropriate, a
reconciliation of non-GAAP measures to their most directly comparable GAAP measures.

10.5.3 Key Performance Indicators

We regularly review the following key performance indicators to evaluate our business, measure our

performance, identify trends and make strategic decisions.

For the
six-month period For the year

ended 30 June ended 31 December

Key performance indicator() 2016 2015 2015 2014
(unaudited)
Site Visits@ (thousands) .........ueeeetiiiiiee et iiiaaeeaas 17,516 12,316 25,496 19,016
Thereof Mobile Visits® (thousandS) ...............coooiiiiiiiiiiiiii.... 7,209 4,210 8,947 5,564
Share of Mobile VISItS® (%0) «...uueeiiiiiie e 41.2 34.2 35.1 29.3
Number of Orders® (thousands) ..............oiiiiiiiiiiiiiiii it 1,841 1,350 2,801 1,945
Share of Repeat Orders® (70) .......ouuuuuuuuiiii e 74.1 71.3 72.9 67.9
Return Rate® (90) . ..o e e e 0.7 0.7 0.7 0.8
Active Customers® (thousands) ..............ccooiiiiiiiiiiiiii it 1,472 1,120 1,267 968
For the

three months ended
30 Jun 31Mar 31Dec 30Sep 30Jun 31 Mar 31Dec 30Sep 30Jun 31Mar

Key performance indicator(" 2016 2016 2015 2015 2015 2015 2014 2014 2014 2014
(unaudited)

Site Visits® (thousands) .............. 9,086 8,430 7,080 6,101 6,037 6,279 4,886 4,530 4,639 4,962

Mobile Visits® (thousands) .......... 3,920 3,280 2,726 2,011 2,001 2,209 1,514 1,309 1,374 1,367

Share of Mobile Visits® (%) ......... 43.1 390 385 33.0 331 352 310 289 296 27.6

Number of Orders® (thousands) ..... 923 918 775 677 668 682 545 477 440 482

Share of Repeat Orders© (%) ........ 735 747 745 744 715 711 712 694 686 62.1

Return Rate® (%) .. ovveveeeenneenn... 07 07 07 07 07 06 07 08 09 09

Active Customers® (thousands)...... 1,472 1,361 1,267 1,181 1,120 1,033 968 907 838 778

(1)  All data have been derived from the Company’s internal reporting systems and are unaudited.

(2) In accordance with the standard definition of the ECONDA Solution for Unique Site Visits we define “Site Visits” as an interaction of a
visitor on our website. A visit is considered terminated when the visitor leaves the browser instance or has not interacted with the page
for more than 30 minutes.

(3) We define “Mobile Visits” as Site Visits originating from tablets and smartphones as well as other non-desktop computer based means
of visiting our sites, such as smart TVs.

(4) We define “Share of Mobile Visits” as the Mobile Visit as a percentage of Site Visits.

(5) We define “Number of Orders” as the number of customer orders containing at least one product, placed during the measurement
period.

(6) We define “Share of Repeat Orders” as the percentage of total orders billed during the measurement period that are not the initial order
bill to the customer.

(7) We define “Return Rate” as the percentage of billed orders that incorporated a return or reclamation of total billed orders in a given
time period.

(8) We define “Active Customers” as unique customers who have placed at least one order in the 12 preceding months.
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11. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

Investors should read the following management’s discussion and analysis of business, financial
condition and results of operations of our Group together with the additional financial information contained
elsewhere in this prospectus, in particular Section 3 “Risk Factors”, Section 4.7 “General Information—
Presentation of Financial Information”, Section 10 “Selected Financial Information”, Section 13 “Business”,
our audited combined financial statements as of and for the years ended 31 December 2015, 31 December 2014
and 31 December 2013 (“Annual Financial Statements”) and our unaudited condensed interim consolidated
financial statements as of and for the six-month period ended 30 June 2016 including the unaudited condensed
interim consolidated financial statements as of and for the six-month period ended 30 June 2015 (“Interim
Financial Statements” ), including the related notes, contained in this Prospectus.

The financial information contained in this Section is taken or derived from our Annual Financial
Statements, our Interim Financial Statements and our internal reporting system. The Annual Financial
Statements have been prepared in accordance with IFRS. The Interim Financial Statements have been prepared
in accordance with IFRS for interim financial reporting (IAS 34). The Annual Financial Statements and the
Interim Financial Statements are the first accounts that have been prepared in accordance with IFRS and we
have applied IFRS 1 — First Time Adoption of International Financial Reporting Standards in preparing these
financial statements. Since we have not previously prepared financial statements, the financial statements do not
include any IFRS 1 first-time adoption reconciliations.

The financial information with respect to the business activities of the Group is reflected in the
individual legal entities that comprise the Group. The Annual Financial Statements and the Interim Financial
Statements have been derived from the accounting records of EHS Europe Health Services B.V. until
29 September 2015, and from the accounting records of Shop Apotheke Europe B.V. from 30 September 2015
onward and reflect the cash flows, revenue, expenses, assets and liabilities of these individual legal entities.

As the Group did not operate as a stand-alone entity before its incorporation on 30 September 2015, a
number of assumptions and estimates were made in the preparation of our Annual Financial Statements and our
Interim Financial Statements that affect the recognition and amount of cash flows, revenue, expenses, assets and
liabilities. In such cases, the actual results may differ from our assumptions or estimates.

Where financial data in the following tables is labeled “audited”, this means that it has been derived
from the Annual Financial Statements mentioned above, which are subject to audit, and not that the individual
amounts have been audited. The label “unaudited” is used in the following tables to indicate financial data that
has not been derived from the Annual Financial Statements mentioned above, but rather was taken from either
our Interim Financial Statements or our internal reporting system, or has been calculated based on such
information. This section also includes certain non-GAAP Measures used as key figures by our management to
monitor the performance of the Group. If such non-GAAP Measures are not included in the Annual Financial
Statements, they are labeled in the respective tables “unaudited”. On the other hand, if such non-GAAP
measures are included in the Annual Financial Statements, they are labeled “audited”.

11.1 Overview

We are a pure-play online pharmacy with a business focused on non-prescription, over-the-counter
medications (“OTC Medications”) and beauty and personal care products that are otherwise almost exclusively
distributed through pharmacies, which we refer to as “Pharmacy-Related BPC Products”. We are currently the
leading pure-play online pharmacy in Germany (source: SEMPORA Study October 2015) — one of the largest
OTC Medications and Pharmacy-Related BPC markets in Continental Europe (source: SEMPORA Study June
2016). Our vision is to create the leading online pharmacy brand focused on OTC Medications and Pharmacy-
Related BPC Products in Continental Europe, where currently no established pan-European offline or online
brand exists. (We define “Continental Europe” as Germany, France, Italy, Spain, Poland, Romania, the
Netherlands, Belgium, Portugal, the Czech Republic, Hungary, Sweden, Bulgaria, Denmark, Slovakia, Norway
and Austria.)

Since our founding in 2001, with the launch of the shop-apotheke.com website as the online platform of
a Cologne-based pharmacy, we have continually expanded our business. In 2010, we took the strategic decision
to move our operations from Cologne to Venlo, the Netherlands, in order to take advantage of the more advanced
Dutch regulatory regime concerning the ownership of pharmacies by legal persons and better access to external
markets (see “15 Regulatory and Legal Environment—I15.1 Regulatory Framework for Mail-order Trade of
Medicinal Products—15.1.2 The Netherlands”) for our expansion into new Continental European markets.
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Over the last several years, we have extended our geographic reach within Continental Europe by
launching our Austrian website, shop-apotheke.at (April 2012), our French website, shop-pharmacie.fr (March
2015), and our Belgian website, shop-pharmacie.be (July 2015). With effect as of 14 September 2016, we
acquired the online business of the Belgian pharmacy Farmaline N.V. (the “Farmaline Business”). With the
integration of the Farmaline Business into our Group, we have expanded our business in one step to a number of
European markets previously targeted by us, including the Netherlands, Spain and Italy, and have further
enhanced our competitive position in Belgium and France. Through the acquisition of this already existing
business, we have significantly accelerated our Continental European roll out.

Our annual revenue increased from €55,292 thousand in the year ended 31 December 2013, to €84,671
thousand in the year ended 31 December 2014 and to €125,578 thousand in the year ended 31 December 2015. In
the six-month period ended 30 June 2016 our revenue amounted to €82,161 thousand (excluding the Farmaline
Business).

In the six-month period ended 30 June 2016, approximately 85.4% of our revenue was derived from
sales of products to customers located in Germany, approximately 13.6% of our revenue was derived from sales
of products to customers located in Austria, France and Belgium and approximately 1.0% of our revenue was
derived from sales of services, principally to German customers.

Our revenue growth is primarily driven by the expansion of our online sales of OTC Medications and
Pharmacy-Related BPC Products in Germany and the markets into which we have recently expanded, Austria,
France and Belgium.

11.2 Basis of Presentation

11.2.1 Reorganization and Financial Statements

In September 2015, the business of the Group, including SA Europe B.V., and its wholly-owned
subsidiaries, Shop-Apotheke B.V., Shop-Apotheke Service B.V., EuroService Venlo B.V. and Xsite GmbH, was
separated from the Europa Apotheek Business of the Europa Apotheek Group pursuant to the Reorganization,
with economic effect as of 1 January 2015. See “I7.5 Incorporation of the Group Structure and
Reorganization™.

The Company has prepared the Annual Financial Statements as of and for the years ended 31 December
2015, 31 December 2014 and 31 December 2013 consisting of financial statements of Shop Apotheke Europe
B.V. (the predecessor to Shop Apotheke Europe N.V.) and its subsidiaries, SA Europe B.V., Shop-Apotheke
B.V., Shop-Apotheke Service B.V. and Xsite GmbH. In addition, the Company has prepared the Interim
Financial Statements as of and for the six-month period ended 30 June 2016 and 30 June 2015. The Annual
Financial Statements and the Interim Financial Statements have been derived from the accounting records of
EHS Europe Health Services B.V. until 29 September 2015, and from the accounting records of Shop Apotheke
Europe B.V. from 30 September 2015 onward and reflect the cash flows, revenue, expenses, assets and liabilities
of these individual legal entities.

As the Group did not operate as a stand-alone entity before its incorporation on 30 September 2015, our
Annual Financial Statements may not be indicative of the Group’s future performance and do not necessarily
reflect what its combined results of operations, financial position and cash flows would have been had the Group
operated as a separate entity apart from EHS Europe Health Services B.V. during the periods presented. A
number of assumptions have been made for the preparation of our Annual Financial Statements as explained in
the notes to our Annual Financial Statements. See Note 2 to our Annual Financial Statements.

11.2.2 Segment Information

We operate three segments for purposes of external reporting within the meaning of IFRS 8: our
Germany segment (which includes principally OTC Medications and Pharmacy-Related BPC Products sold to
customers located in the German market), our International segment (which includes only OTC Medications and
Pharmacy-Related BPC Products sold to customers located in the Austrian, French and Belgian markets) and
Germany Services segment (which includes the webshop services of Xsite GmbH delivered principally to
German customers). See “I1.8 Discussion of Segments” below and notes 2 and 6 to our Annual Financial
Statements.
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11.3 Key Performance Indicators

We regularly review the following key performance indicators to evaluate our business, measure our
performance, identify trends and make strategic decisions.

For the
six-month period For the year
ended 30 June ended 31 December
Key performance indicator(" 2016 2015 2015 2014
(unaudited)
Site Visits@ (thousands) .............oiiiiiiiii i 17,516 12,316 25,496 19,016
Mobile Visits® (thousands) ............coooiiiiiiiiii i 7,209 4,210 8,947 5,564
Share of Mobile Visits® (%) ......o.iiiie i 41.2 34.2 35.1 29.3
Number of Orders® (thousands) ...............c.ccooiiiiiiiiii i, 1,841 1,350 2,801 1,945
Share of Repeat Orders® (%) ........oooiiiiiiiiiiiiiiiiiiiia e 74.1 71.3 72.9 67.9
Return Rate® (o) ..o 0.7 0.7 0.7 0.8
Active Customers® (thousands) ..., 1,472 1,120 1,267 968

For the
three months ended

30 Jun 31Mar 31Dec 30Sep 30Jun 31Mar 31Dec 30Sep 30Jun 31Mar

Key performance indicator() 2016 2016 2015 2015 2015 2015 2014 2014 2014 2014
(unaudited)

Site Visits® (thousands) ........... 9,086 8,430 7,080 6,101 6,037 6,279 4,886 4,530 4,639 4,962
Mobile Visits® (thousands)........ 3,920 3,289 2,726 2,011 2,001 2,209 1,514 1,309 1,374 1,367
Share of Mobile Visits® (%)....... 43,1 390 38,5 330 331 352 310 289 296 276
Number of Orders® (thousands) ... 923 918 775 677 668 682 545 477 440 482
Share of Repeat Orders® (%) ...... 735 747 745 744 715 71.1 712 694 68.6 62.1
Return Rate® (%) ........cccoeen.t 0.7 0.7 0.7 0.7 0.7 0.6 0.7 0.8 0.9 0.9

Active Customers® (thousands) ... 1472 1,361 1,267 1,181 1,120 1,033 968 907 838 778

(1) All data have been derived from the Company’s internal reporting systems and are unaudited.

(2) In accordance with the standard definition of the ECONDA Solution for Unique Site Visits we define “Site Visits” as an interaction of a
visitor on our website. A visit is considered terminated when the visitor leaves the browser instance or has not interacted with the page
for more than 30 minutes.

(3) We define “Mobile Visits” as Site Visits originating from tablets and smartphones as well as other non-desktop computer based means
of visiting our sites, such as smart TVs.

(4) We define “Share of Mobile Visits” as the Mobile Visit as a percentage of Site Visits.

(5) We define “Number of Orders” as the number of customer orders containing at least one product, placed during the measurement
period.

(6) We define “Share of Repeat Orders” as the percentage of total orders billed during the measurement period that are not the initial order
bill to the customer.

(7)  We define “Return Rate” as the percentage of billed orders that incorporated a return or reclamation of total billed orders in a given
time period.

(8) We define “Active Customers” as unique customers who have placed at least one order in the 12 preceding months.

11.3.1 Site Visits

Site Visits, which we believe are a good indication of our overall reach and a measure of the success
of our marketing efforts and the popularity of our online shops, have increased steadily over the past two years,
from 19,016 thousand in the year ended 31 December 2014 to 25,496 thousand in the year ended 31 December
2015. Site Visits increased to 17,516 thousand in the six-month period ended 30 June 2016 from 12,316 thousand
in the six-month period ended 30 June 2015. These developments were primarily supported by our
branding campaigns, including TV campaigns, internet marketing, such as search engine advertising (“SEA”),
search engine optimization (“SEQ”) and flyer campaigns. See “13 Business—I13.8 Our Operating Platform—
13.8.1 Creation and expansion of our customer base”.

11.3.2 Mobile Visits and Share of Mobile Visits

Facilitating customers’ interaction with our websites via mobile devices is an important part of our
value proposition to our customers. Mobile Visits have increased steadily over the past two years, from 5,564
thousand in the year ended 31 December 2014 to 8,947 thousand in the year ended 31 December 2015. Mobile
Visits have increased to 7,209 thousand in the six-month period ended 30 June 2016 from 4,210 thousand in the
six-month period ended 30 June 2015. These positive developments were supported by the increased number of
mobile devices in circulation, customers’ increased willingness to make purchases from these devices and our
success in optimizing the “front-end” design and functionality of our website for mobile devices. The launch of
our app for our webshop in May 2016 also added to the increase in mobile visits.
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Share of Mobile Visits has increased steadily over the past two years, from 29.3% in the year ended
31 December 2014 to 35.1% in the year ended 31 December 2015. Share of Mobile Visits has increased to 41.2%
in the six-month period ended 30 June 2016 from 34.2% in the six-month period ended 30 June 2015. We believe
that increased Share of Mobile Visits is an indication of our success in optimizing our front-end website design
for mobile devices and the launch of our new mobile app as part of our strategy of transitioning away from a
desk-top only environment.

11.3.3 Number of Orders

The growth of our business is directly related to the Number of Orders, which has increased steadily
over the past two years, from 1,945 thousand in the year ended 31 December 2014 to 2,801 thousand in the year
ended 31 December 2015. Number of Orders has increased to 1,841 thousand in the six-month period ended
30 June 2016 from 1,350 thousand in the six-month period ended 30 June 2015. These positive developments
were primarily supported by our overall marketing efforts, our ability to facilitate customers’ Mobile Visits by
optimizing our “front-end” website design and functionality and our targeted, personalized campaigns based on
our customer relationship management (“CRM”) system.

11.3.4 Share of Repeat Orders

Share of Repeat Orders, which we believe is a good indication of our ability to retain our customers and
their loyalty to our websites, has increased steadily over the past two years, from 67.9% in the year ended
31 December 2014 to 72.9% in the year ended 31 December 2015. Share of Repeat Orders has increased to
74.1% in the six-month period ended 30 June 2016 from 71.3% in the six-month period ended 30 June 2015.
These positive developments were supported by a variety of factors, including our ability to manage our
customers through our CRM system, which has been substantially enhanced in the periods presented.

11.3.5 Number of Active Customers

The number of Active Customers, which we believe is a good indication of our ability to attract and
retain new customers, has increased steadily over the past two years, from 968 thousand as at 31 December 2014
to 1,267 thousand as at 31 December 2015. The number of Active Customers has increased to 1,472 thousand as
at 30 June 2016 from 1,120 thousand as at 30 June 2015. These positive developments were supported by a
variety of factors, including the overall attractiveness of our product offering and CRM-based campaigns such as
personalized mailings of discounts and giveaways.

114 Factors Affecting our Results of Operations

The following factors have contributed significantly to the development of our business and results of
operations during the periods under review and are reasonably likely to have a material effect on our business
and results of operations in the future.

11.4.1 Shift toward e-commerce

The Group’s performance has been positively influenced by a shift from customers using traditional
pharmacies, having a local, physical presence, which we refer to as “Brick-and-Mortar Pharmacies”, to
purchasing OTC Medications and Pharmacy-Related BPC Products online. In 2015, the Continental European
market for OTC Medications amounted to approximately €14 billion, while the market for Pharmacy-Related
BPC Products amounted to approximately €19 billion (source: SEMPORA Study June 2016). It is expected that
the OTC Medications and Pharmacy-Related BPC market will grow at a CAGR of 3.57% in the period 2015 to
2020 (source: SEMPORA Study June 2016).

We believe that potential for further growth in the market is supported by the level of online sales
penetration in the Continental European market for OTC Medications and Pharmacy-Related BPC Products,
which is still significantly lower than in other product categories such as media products, appliances and
electronics, and apparel. We further believe that the expected shift toward online purchasing in the OTC
Medications and Pharmacy-Related BPC Products market is supported by the relative convenience that online
shopping offers compared to offline retailing: customers are able to order merchandise any time and from any
location; customers typically have access to a significantly wider selection of the most current assortment of
products and benefit from high levels of availability. We also believe that improvements in logistics, which have
increased the speed and ease by which products ordered online are delivered, and the adoption of more
convenient and cheaper payment methods, such as PayPal, have supported the development of the e-commerce
markets. In addition, we believe that many of our customers value the saving in time and convenience provided
by shopping online. Our ability to take advantage of the shift to online purchasing of OTC Medications and
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Pharmacy-Related BPC Products will depend on our ability to offer an attractive platform and product offering to
our customers, which we believe is superior to the offer of Brick-and-Mortar Pharmacies. We also believe that
growth in Pharmacy-Related BPC Products sales will be supported by features of our webshops that allow
customers to see prior customers’ reviews and product ratings.

11.4.2 Revenue Drivers: Site Visits, Share of Mobile Visits and Customer Conversion

The number of Site Visits (including those via mobile and non-desktop devices, such as tablets,
smartphones and smart TVs) is a critical factor that affects our revenue and financial results, since the number of
Site Visits is an indicator of our potential customer base. The number of Site Visits depends on many factors,
including our penetration rates in specific markets, our ability to expand into new markets, our overall brand
awareness and the effectiveness of our marketing efforts. We believe mobile usage will contribute significantly
to acquiring and maintaining our Active Customers and increasing our share of customer spending by providing
mobile device users with a convenient and inspirational interaction with our product offering. Our continual
development of our IT systems, in particular our internet, mobile infrastructure, enterprise resource planning
(“ERP”), CRM and accounting systems, contributes to the number of Site Visits and mobile usage. We believe
that new and faster technological means to access our sites will increase our potential customer base and increase
the conversion rate of Site Visits into orders.

Once we have attracted potential new customers to our sites, our goal is to convert them into Active
Customers and to encourage Repeat Orders. Facilitating the conversion of Site Visits into orders by new
customers and increasing the Share of Repeat Orders by our Active Customers is critical to our revenue and
financial results. We believe increased customer loyalty will lead to repeat purchasing frequency which will
ultimately result in larger orders and lower marketing costs as a percentage of revenue.

11.4.3 Strong Value Proposition

We believe that our strong value proposition, which is based on our highly attractive prices, superior
product selection, convenient shopping experience, as well as outstanding customer counseling and
pharmaceutical safety, has supported and will continue to support revenue growth.

We offer customers highly attractive prices for OTC Medications and pharmacy related BPC products,
which are on average 15% lower than prices of Brick-and-Mortar Pharmacies. (source: Stiftung Warentest, 2014)
and discounts of up to 50% on selected products. Our ability to offer these prices is supported by our lean and
streamlined cost structure, as well as significant economies of scale in procurement and logistics we can exploit
due to our size and number of customers.

We offer a large selection of approximately 100,000 OTC Medications, Pharmacy-Related BPC
Products and prescription medications. Unlike most Brick-and-Mortar Pharmacies, we are not constrained by
limited shelf space at retail premises and have the ability to stock a substantially greater product range in our
warehouse facilities. We aim to offer our customers the widest range of OTC Medications and Pharmacy-Related
BPC Products available in the countries in which we operate, and typically stock low-sales volume products that
Brick-and-Mortar Pharmacies would find difficult to stock.

We provide our customers a convenient shopping experience available anytime and on a wide range of
devices, including smartphones and tablets. Our website is optimized to maximize speed and convenience of
selecting and purchasing the products, allowing customers to choose from a variety of payment and delivery
methods.

We believe we offer our customer superior product information, consultation and pharmaceutical safety.
Our customers can access comprehensive product information, including detailed product description,
downloadable package inserts and instructional videos, at any time through our website, with emergency
customer services available seven days a week over the phone. Pharmaceutical safety for every order is ensured
via automated pharmaceutical interaction and contraindication, as well as food intolerance checks based on the
order history of the customers and other available data. Packages we ship include personalized letters to the
customer containing relevant instructions and alerting the customer to any of the counter-indications where
applicable.

1144 Marketing

We believe that marketing is central to our growth strategy. We have incurred and will continue to incur
significant expenses in marketing through a broad range of channels to increase our overall brand recognition, to
bring new customers to our websites and to increase revenue from existing customers and to enhance brand
awareness. Marketing costs include expenses related to TV campaigns, internet marketing, such as SEA and
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SEO, and flyer campaigns. As we continue to grow, we believe that our overall marketing expense will grow in
absolute terms, but marketing as a proportion of our revenue will decrease as our Share of Repeat Orders
increases.

We allocate our marketing resources and determine our marketing budget by using analyses focused on
the cumulated profit contribution (gross profit less fulfillment costs) attributable to customers over a certain time
period. To measure the effectiveness of our marketing spend, we look at “customer acquisition costs” and
“customer lifetime value”.

e customer acquisition costs (“CAC”) is defined as total marketing costs during a specific period
divided by the number of new customers acquired during the same period, excluding costs relating
to operation of our CRM system and brand awareness. CAC is calculated at a high level of detail
for each marketing activity.

e customer lifetime value (“CLV”) is defined as gross profit less operating expenses attributable to a
particular customer cohort (the members of which were all acquired during a specific period of
time) since the acquisition of such customers. CLV is calculated at a high level of detail for each
marketing activity.

We measure how profitably we acquire new customers by comparing the CLV of a particular customer
cohort with the CAC attributable to such cohort.

To illustrate the customer acquisition economics in a specific case study, we extracted the CLV
generated from our customers that we acquired in Germany and the total marketing expenses we incurred to
acquire those new customers. The CLV figures presented below were prepared on the basis of product margin,
which is defined as net revenue minus cost of goods sold and operational costs, which are defined as average
personnel cost covering the process from purchasing to packing and customer service in 2015 in order to make
the CLVs comparable across all cohorts. While there might be differences in cohorts across countries and
specifics in months of a calendar year, as well as across different years, we chose these three cohorts to illustrate
broader cohort performance as we believe each of them is broadly representative of a typical cohort and together
they provide an appropriate amount of historical data to illustrate the development of CLV over a period of up to
30 months.

The following chart shows the evolution of CLV over the periods presented for three cohorts of
customers on our German website (all data unaudited). The figure at the top of each bar reflects CLV for the
relevant cohort in the relevant period. The figure in the box above grouped bars reflects the increase in
percentage terms between cohorts in the relevant period. All figures shown in the chart are calculated based on
customer net sales and 2015 actual costs to make cohorts comparable; in 2015 CAC was €7.12.

€14.15

+29%

€12.49

" cAC™:~€7.12

6 Months 12 Months 18 Months 24 Months 30 Months

msms Cohort Q12013 mmmmm Cohort Q1 2014 wwssss Cohort Q12015 =ereeeee CAC

(1) 2015 CAC. Excludes branding budget and CRM.

The CLV of our Q1 2014 cohort was 10% greater than that of our Q1 2013 cohort after six months. The
CLV of our Q1 2015 cohort was 8% greater than that of our Q1 2014 cohort after six months.
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Our QI 2015 cohort reached the break-even point within six months. Our Q1 2014 cohort reached the
break-even point after six months. Our Q1 2013 cohort reached the break-even point within 12 months.

11.4.5 Supplier Relationships

Our ability to manage our relationships with our suppliers impacts our cost of sales and consequently
our results of operations. We have developed strong relationships with the vast majority of our manufacturers
and wholesaler suppliers. We believe that our reach and focus on OTC Medications and pharmacy related BPC,
and our ability to use data analytics to assist our suppliers in understanding the online pharmacy market by
offering insights into customer behavior make us an attractive partner. We collaborate closely with our suppliers
and have entered into long-term strategic partnerships with them. We were the most highly rated online
pharmacy from a supplier’s perspective and were ranked first in terms of “best overall service/performance” and
“end customer marketing provider” in Germany in 2016 by SEMPORA. We believe that our strong supplier
relationships permit us to negotiate favorable supplier terms and enhance our ability to leverage our supplier
relationships and manage inventory more effectively.

11.4.6 Operational Efficiencies

We believe that the quality of our fulfillment operations and our ability to anticipate and satisfy our
customers’ needs and expectations are critical to improving our revenue and profitability. We focus on cost
efficiency and customer satisfaction as the two cornerstones of our overall fulfillment strategy. Our logistics,
fulfillment and distribution infrastructure in Venlo supports our centralized taking and handling of orders,
warehouse logistics and distribution operations and creates economies of scale. We have undertaken a number of
measures to increase fulfillment efficiency and achieved reductions in related costs over the last several years,
including investments in picking and packing systems and the introduction of our ERP system. We are also
continuing to improve our payment processes by implementing standardized procedures and improved risk
controls, further contributing to improved fulfillment efficiency. Over the past few years we have made
substantial investments in our logistics, fulfillment and distribution infrastructure as well as in our ERP and CRM
systems. For instance, we invested in a semi-automated packaging line in 2013 and in continual improvements
and updates since then. We believe that the investments that we have made have had a significant positive
influence on our sales and distribution and consequently our results of operations.

11.4.7 International Growth

We believe that growth in revenue outside of Germany has been and will continue to be an important
driver for the overall growth of our business. In the years ended 31 December 2013, 2014 and 2015, revenue
attributed to sales of our international segment accounted for €893 thousand, €2,180 thousand and €8,425
thousand, respectively, or approximately 1.6%, 2.6% and 6.7% of our total revenue. In the years ended
31 December 2013, 2014 and 2015, the number of Site Visits on our international segment websites increased
from 630 thousand for the year ended 31 December 2013 to 4,638 thousand as for the year ended 31 December
2015, while the number of active customers in our international segment increased from 13 thousand for the year
ended 31 December 2013 to 106 thousand as for the year ended 31 December 2015.

In 2016, we acquired the Farmaline Business by which we believe will improve our competitive
position in Continental Europe significantly. See “I14 Acquisition of the Farmaline Business—I4.2 Rationale
behind the Acquisition of the Farmaline Business”.

11.5 Non-GAAP Measures

In this Prospectus we present certain non-GAAP measures used by our management as financial
measures to monitor the performance of the Group or which management regards as being useful for investors.
These figures are not recognized measures under IFRS and should, for this reason, not be considered as an
alternative to the applicable GAAP measures. Except as otherwise stated, these non-GAAP measures have not
been audited by our auditor, Deloitte Accountants B.V.

We have provided these non-GAAP measures and other information because we believe they provide
investors with additional information to measure the operating performance of our business activities. Our use of
non-GAAP measures may vary from the use of other companies in our industry. The non-GAAP measures we
use should not be considered as an alternative to revenue, results of operations, results for the period or any other
performance measure derived in accordance with IFRS. Nor should these measures be considered as an
alternative to net cash used in/generated by operating activities as measure of liquidity.

The non-GAAP measures have limitations as analytical tools and should not be considered in isolation
or as substitutes for analysis of our results 