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Kepler S.p.A.
€345,000,000 Senior Secured Floating Rate Notes due 2029

Kepler S.p.A., a joint stock company (societa per azioni) incorporated under the laws of Italy (the “Issuer™), is offering (the “Offering”) €345,000,000 aggregate
principal amount of its Senior Secured Floating Rate Notes due 2029 (the “Notes”). The gross proceeds from the Offering, together with cash on balance sheet, will be
used to repay in full and cancel the indebtedness incurred by the Issuer under the Bridge Facilities (as defined herein), including accrued interest thereon, and pay certain
fees and expenses in connection with the Offering and the Bridge Facilities Refinancing (as defined herein). The amounts drawn under the Bridge Facilities were used,
together with the Equity Contribution (as defined herein) and all available cash on the balance sheet of the Company as of the Completion Date (each as defined herein), to
(i) pay the purchase price for the indirect acquisition (the “Acquisition”) by the Issuer of Biofarma S.r.l., a limited liability company (societa a responsabilita limitata)
incorporated under the laws of Italy (the “Company”) and its subsidiaries (together with the Company, the “Biofarma Group”), on March 22, 2022 (the “Completion
Date”), fund the Udine Plant Acquisition (as defined herein) and the Apharm Minority Interest Acquisition (as defined herein) and make certain additional payments to
management in connection with the Acquisition, (ii) repay in full and cancel the Refinanced Company Indebtedness (as defined herein), (iii) pay fees and expenses in
connection with the Transactions (as defined herein) and (iv) fund cash overfunding on the balance sheet of the Issuer and its subsidiaries. See “Summary—The
Transactions” and “Use of Proceeds.”

The Issuer will pay interest on the Notes at a rate equal to three-month EURIBOR (with a 0.0% floor) plus 5.75% per annum, reset quarterly. Interest will be paid on
the Notes quarterly in arrears on each March 15, June 15, September 15 and December 15, commencing on September 15, 2022, provided that the final interest payment
date will be May 15, 2029. The Notes will mature on May 15, 2029. At any time on or after May 15, 2023, the Issuer may redeem all or part of the Notes at the redemption
prices set forth in this offering memorandum (this “Offering Memorandum”) as described under “Description of Notes—Optional Redemption.” At any time prior to
May 15, 2023, the Issuer may redeem all or part of the Notes at a redemption price equal to 100% of the principal amount thereof, plus accrued and unpaid interest to, but
not including, the applicable redemption date, and additional amounts, if any, plus a “make-whole” premium, as described under “Description of Notes—Optional
Redemption.” If a change of control occurs, each holder of the Notes may require the Issuer to repurchase all or a portion of its Notes at 101% of the principal amount
thereof, plus accrued and unpaid interest and additional amounts, if any, to but excluding the date of purchase. In addition, the Issuer may redeem all, but not less than all,
of the Notes upon the occurrence of certain changes in applicable tax law. See “Description of Notes.”

We intend to use commercially reasonable efforts to merge Tauri S.p.A., a direct subsidiary of the Issuer and sole shareholder of the Company (“BidCo”), with the
Company in accordance with applicable provisions of Italian law and as further described herein, with MergerCo (as defined herein) being the surviving entity (the “Post
Completion Merger”) as soon as reasonably practicable following the Issue Date (as defined herein). The Post Completion Merger is subject to certain conditions and
may not be completed. See “Risk Factors—Risks Related to Our Structure and the Financing—We may be unable to complete the Post Completion Merger within the
anticipated time frame, or at all.”

On the Issue Date, the Notes will be guaranteed by BidCo. Subject to the Agreed Security Principles (as defined herein) and to certain significant limitations under
Ttalian law, the Issuer shall use commercially reasonable efforts to procure that, by no later than 90 days from the earlier of (i) the date on which the Post Completion
Merger becomes effective and (ii) in the event the Post Completion Merger has not yet occurred at such time, March 22, 2023 (the “Cut-Off Date”), the Post-Closing
Guarantors (as defined herein) guarantee the Notes. The Guarantors (as defined herein) also guarantee, or will guarantee, the Revolving Credit Facility (as defined herein).

On or about the Issue Date, subject to the Agreed Security Principles and to certain significant limitations under Italian law, (i) the Notes will be secured on a first-
ranking basis by the Issue Date Collateral (as defined herein) and (ii) the BidCo Proceeds Loan (as defined herein) will be secured on a first-ranking basis by the Indirect
Collateral (as defined herein). Following the Post Completion Merger, within the terms set forth in this Offering Memorandum, the Notes will also be secured by the Post
Merger Collateral (as defined herein). In the event that the Post Completion Merger does not occur on or prior to the Cut-Off Date, the Issuer shall use commercially
reasonable efforts to procure that the Notes will be secured, subject to the Agreed Security Principles and to certain significant limitations under Italian law, by the
Biofarma Group Collateral (as defined herein) within 90 days of the Cut-Off Date. The Collateral also secures and will secure, directly or indirectly, on a first-ranking
basis the Revolving Credit Facility.

Under the terms of the Intercreditor Agreement, the holders of Notes will receive proceeds from the enforcement of the Collateral after the lenders under the
Revolving Credit Facility and counterparties to certain hedging obligations (if any) have been repaid in full. The Guarantees (as defined herein) and the Collateral will be
subject to certain material limitations under Italian law and may be released under certain circumstances. See “Limitations on Validity and Enforceability of the
Guarantees and the Collateral and Certain Insolvency Law Considerations,” “Risk Factors—Risks Related to the Notes, the Guarantees and the Collateral—The
Guarantees and the Collateral will be subject to certain limitations on enforcement and may be limited by applicable laws or subject to certain defenses that may limit
their validity and enforceability,” “Risk Factors—Risks Related to the Notes, the Guarantees and the Collateral—There are circumstances other than the repayment or
discharge of the Notes under which the Collateral and/or the Guarantees will be released automatically without your consent or the consent of the Trustee or the Security
Agent,” “Risk Factors—Risks Related to the Notes, the Guarantees and the Collateral—The enforcement of the Collateral will require clearance by the Italian Golden
Power Authority; moreover, we may continue to be subject to the Italian Golden Power Legislation in the future,” “Description of Certain Financing Arrangements—
Intercreditor Agreement,” “Description of Notes—Security” and “Risk Factors—Risks Related to the Notes, the Guarantees and the Collateral—The security interests over
the Indirect Collateral will not be directly granted to the holders of the Notes.”

Subject to and as set forth in “Description of Notes—Withholding Taxes,” the Issuer will not be liable to pay any additional amounts to holders of the Notes in
relation to any withholding or deduction required pursuant to Italian Legislative Decree No. 239 of April 1, 1996 (as the same may be amended or supplemented from time
to time) (“Decree No. 239”) if the Notes are held by a person resident in a country that is not included in the list issued under Article 11(4)(c) of Decree No. 239, and
otherwise in the circumstances as described in “Description of Notes—Withholding Taxes.”

This Offering Memorandum includes information on the terms of the Notes and the Guarantees, including redemption and repurchase prices, covenants, events of
default and offering and transfer restrictions.

There is currently no public market for the Notes. Application has been made for the Notes to be listed on the Official List of the Luxembourg Stock Exchange and
admitted to trading on the Euro MTF Market thereof. The Notes will be issued in registered form in minimum denominations of €100,000 and integral multiples of €1,000
in excess thereof. The Notes will be represented on issue by one or more Global Notes (as defined herein), and the Initial Purchasers (as defined herein) expect to deliver
the Notes in book-entry form through Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking, S.A. (“Clearstream”) on or about May 20, 2022 (the “Issue
Date”). See “Book Entry, Delivery and Form.” This Offering Memorandum constitutes a prospectus for the purposes of Part IV of the Luxembourg law on prospectuses
for securities dated July 16, 2019.

Investing in the Notes involves risks. See “Risk Factors” beginning on page 45 of this Offering Memorandum.

Issue Price: 96.00% plus accrued interest, if any, from the Issue Date.

The Notes and the Guarantees have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”) or the
laws of any other jurisdiction. In the United States, the Offering is being made only to ‘“qualified institutional buyers” (“QIBs”) in reliance on the exemption
provided by Rule 144A under the U.S. Securities Act (“Rule 144A”). Outside the United States, the Offering is being made in connection with offshore
transactions in reliance on Regulation S under the U.S. Securities Act. Prospective purchasers that are QIBs are hereby notified that the seller of the Notes may
be relying on the exemption from the provisions of Section 5 of the U.S. Securities Act provided by Rule 144A. See “Plan of Distribution” and “Transfer
Restrictions” for additional information about eligible offerees and transfer restrictions.

Joint Global Coordinators

BNP PARIBAS Mediobanca Nomura
Physical Bookrunner
Bookrunner
IMI—Intesa Sanpaolo

The date of this Offering Memorandum is May 20, 2022
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IMPORTANT INFORMATION

The Issuer has prepared this Offering Memorandum solely for use in connection with the Offering. This
Offering Memorandum does not constitute an offer to the public generally to subscribe for or otherwise acquire
securities.

You should rely only on the information contained in this Offering Memorandum. Neither the Issuer nor any
of BNP Paribas, Mediobanca—Banca di Credito Finanziario S.p.A., Nomura Financial Products Europe GmbH
and Intesa Sanpaolo S.p.A. (each an “Inmitial Purchaser” and, collectively, the “Initial Purchasers”) has
authorized anyone to provide you with any information or represent anything about the Issuer or any of their
respective affiliates, their financial results or this Offering that is different from the information contained herein.
If given or made, any such information or representation should not be relied upon as having been authorized by
the Issuer or the Initial Purchasers. None of the Issuer, any Guarantor or any Initial Purchaser is making an offer
of the Notes in any jurisdiction where the Offering is not permitted. None of the Initial Purchasers make any
representation or warranty, express or implied, as to the accuracy or completeness of the information set forth in
this Offering Memorandum. Nothing contained in this Offering Memorandum is or should be relied upon as a
promise or representation by any Initial Purchasers as to the past or the future. You agree to the foregoing by
accepting delivery of this Offering Memorandum.

Except as provided below, the Issuer accepts responsibility for the information contained in this Offering
Memorandum. The Issuer has made all due inquiries and confirms that to the best of its knowledge and belief,
the information contained in this Offering Memorandum is in accordance with the facts and does not omit
anything likely to affect the import of such information. The information set out in relation to sections of this
Offering Memorandum describing clearing and settlement arrangements, including the section entitled “Book-
Entry, Delivery and Form,” is subject to change in or reinterpretation of the rules, regulations and procedures of
Euroclear or Clearstream currently in effect. While the Issuer accepts responsibility for accurately summarizing
the information concerning Euroclear and Clearstream, the Issuer does not accept further responsibility in respect
of such information. In addition, this Offering Memorandum contains summaries believed to be accurate with
respect to certain documents, but reference is made to the actual documents for complete information. All such
summaries are qualified in their entirety by such reference. Copies of certain documents referred to herein will be
made available to prospective investors upon request to the Issuer as described under “Listing and General
Information.” The information in this Offering Memorandum is current only as of the date on its cover, and may
change after that date. For any time after the cover date of this Offering Memorandum, the Issuer does not
represent that its affairs are the same as described or that the information in this Offering Memorandum is
correct, the Issuer does not imply those things by delivering this Offering Memorandum or selling Notes to you.
The contents of our website, and of any other website referred to herein, are not incorporated into, and do not
form part of, this Offering Memorandum.

By accepting delivery of this Offering Memorandum, you acknowledge that you have had an opportunity to
request from the Issuer for review, and that you have received, all additional information you deem necessary to
verify the accuracy and completeness of the information contained in this Offering Memorandum. You further
agree to the foregoing restrictions, to make no photocopies of this Offering Memorandum or any documents
referred to herein and not to use any information included herein for any purposes other than considering an
investment in the Notes. You also acknowledge that you have not relied on the Initial Purchasers, the Trustee, the
Calculation Agent, the Paying Agent, the Transfer Agent or the Registrar in connection with your investigation
of the accuracy of this information or your decision whether to invest in the Notes. You should consult your own
legal, tax and business advisors regarding an investment in the Notes. Information in this Offering Memorandum
is not legal, tax or business advice.

You may not use any information herein for any purpose other than considering an investment in the Notes.

The Issuer reserves the right to withdraw this Offering at any time. The Issuer and the Initial Purchasers
reserve the right to reject any offer to purchase the Notes in whole or in part for any reason or for no reason and
to allot to any prospective purchaser less than the full amount of the Notes sought by such purchaser.

This Offering Memorandum is not an offer to sell the Notes and it is not soliciting an offer to buy any Notes
in any jurisdiction in which such offer or sale is not permitted. The distribution of this Offering Memorandum
and the offer and sale of the Notes may, in certain jurisdictions, be restricted by law. None of the Issuer, the
Guarantors or the Initial Purchasers represents that this Offering Memorandum may be lawfully distributed, or
that any Notes may be lawfully offered, in compliance with any applicable registration or other requirements in
any such jurisdiction, or pursuant to an exemption available thereunder, or assume any responsibility for
facilitating any such distribution or offering. None of the Issuer, the Guarantors or the Initial Purchasers shall

ii



have any responsibility for any of the foregoing legal requirements. In particular, no action has been taken by the
Issuer, the Guarantors or the Initial Purchasers which would permit a public offering of any Notes or distribution
of this Offering Memorandum in any jurisdiction where action for that purpose is required. Accordingly, no
Notes may be offered or sold, directly or indirectly, and neither this Offering Memorandum nor any
advertisement or other offering material may be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with all applicable laws and regulations.

Each purchaser of the Notes must comply with all applicable laws and regulations in force in each
jurisdiction in which it purchases, offers or sells the Notes or possesses or distributes this Offering Memorandum,
and must obtain any consent, approval or permission required for the purchase, offer or sale by it of the Notes
under the laws and regulations in force in any jurisdiction to which it is subject or in which it makes purchases,
offers or sales. Persons into whose possession this Offering Memorandum or any Notes may come must inform
themselves about, and observe, any such restrictions on the distribution of this Offering Memorandum and the
offering and sale of Notes. In particular, there are restrictions on the offer and sale of the Notes, and the
circulation of documents relating thereto, in certain jurisdictions, including the United States and the United
Kingdom (the “UK”), and to persons connected therewith. See “Transfer Restrictions.” The Issuer does not
make any representation to you that the Notes are a legal investment for you.

Application has been made for the Notes to be listed on the Official List of the Luxembourg Stock
Exchange and admitted to trading on the Euro MTF Market thereof.

In connection with the Offering, the Initial Purchasers are not acting for anyone other than the Issuer and
will not be responsible to anyone other than the Issuer for providing the protections afforded to their clients nor
for providing advice in relation to the Offering.

STABILIZATION

IN CONNECTION WITH THIS OFFERING, BNP PARIBAS (THE “STABILIZING MANAGER”) (OR
PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGER) MAY OVER-ALLOT OR EFFECT
TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES AT A LEVEL
HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL. HOWEVER, THERE IS NO ASSURANCE
THAT THE STABILIZING MANAGER (OR PERSONS ACTING ON BEHALF OF THE STABILIZING
MANAGER) WILL UNDERTAKE STABILIZATION ACTION. ANY STABILIZATION ACTION MAY
BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE FINAL
TERMS OF THE OFFER OF THE NOTES IS MADE AND, IF BEGUN, MAY BE ENDED AT ANY TIME,
BUT IT MUST END NO LATER THAN THE EARLIER OF 30 CALENDAR DAYS AFTER THE ISSUE
DATE OF THE NOTES AND 60 CALENDAR DAYS AFTER THE DATE OF THE ALLOTMENT OF THE
NOTES. ANY STABILIZATION ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY THE
STABILIZING MANAGER (OR PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGER) IN
ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.

NOTICE TO U.S. INVESTORS

This Offering Memorandum is being submitted on a confidential basis in the United States to a limited
number of QIBs for informational use solely in connection with the consideration of the purchase of the Notes.
Its use for any other purpose in the United States is not authorized. It may not be copied or reproduced in whole
or in part nor may it be distributed or any of its contents disclosed to anyone other than the prospective investors
to whom it is originally submitted.

For the Offering, the Issuer and the Initial Purchasers are relying upon exemptions from registration under
the U.S. Securities Act for offers and sales of securities which do not involve a public offering, including Rule
144A under the U.S. Securities Act. Prospective investors are hereby notified that sellers of the Notes may be
relying on the exemption from the provision of Section 5 of the U.S. Securities Act provided by Rule 144A. The
Notes are subject to restrictions on transferability and resale. Purchasers of the Notes may not transfer or resell
the Notes except as permitted under the U.S. Securities Act and applicable U.S. state securities laws. See
“Transfer Restrictions.”

The Notes and the Guarantees have not been approved or disapproved by the U.S. Securities and
Exchange Commission or any other securities commission or regulatory authority in the United States, nor
have the foregoing authorities approved this Offering Memorandum or confirmed the accuracy or
determined the adequacy of the information contained in this Offering Memorandum. Any representation
to the contrary is a criminal offense in the United States.
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NOTICE TO CERTAIN INVESTORS IN THE EUROPEAN ECONOMIC AREA
Prohibition of Sales to EEA Retail Investors

This Offering Memorandum has been prepared on the basis that any offer of the Notes in the European
Economic Area (the “EEA”) will be made pursuant to an exemption under the Prospectus Regulation from the
requirement to produce a prospectus for offers of the Notes. The expression “Prospectus Regulation” means
Regulation (EU) 2017/1129 and includes any relevant implementing measure in each member state (each, a
“Member State”) of the EEA. This Offering Memorandum is not a prospectus for the purpose of the Prospectus
Regulation.

Accordingly, any person making or intending to make any offer within the EEA of the Notes should only do
so in circumstances in which no obligation arises for the Issuer or the Initial Purchasers to produce a prospectus
for such offer. Neither the Issuer nor the Initial Purchasers has authorized, nor do authorize, the making of any
offer of Notes through any financial intermediary, other than offers made by the Initial Purchasers, which
constitute the final placement of the Notes contemplated in this Offering Memorandum.

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold
or otherwise made available to any retail investor in the EEA. For these purposes, a “retail investor” means a
person who is one (or more) of: (i) a “retail client” as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, “MiFID II”); (ii) a “customer” within the meaning of Directive (EU) 2016/97 (as
amended, the “Insurance Distribution Directive”), where that customer would not qualify as a professional
client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a “qualified investor” within the meaning of
Article 2(e) of the Prospectus Regulation.

EEA MiFID II product governance/ Professional investors and ECPs only target market

Solely for the purposes of each manufacturer’s product approval process, the target market assessment in
respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties
(“ECPs”) and professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the
Notes to eligible counterparties and professional clients are appropriate. Any person subsequently offering,
selling or recommending the Notes (a “distributor”) should take into consideration the manufacturers’ target
market assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target
market assessment in respect of the Notes (by either adopting or refining the manufacturers’ target market
assessment) and determining appropriate distribution channels.

Italy

The Offering has not been cleared by the Commissione Nazionale per le Societa e la Borsa (“CONSOB”)
(the Italian securities exchange commission), pursuant to Italian securities legislation and will not be subject to
formal review or clearance by CONSOB. Accordingly, no Notes may be offered, sold or delivered, directly or
indirectly nor may copies of this Offering Memorandum or any other offering circular, prospectus, form of
application, advertisement or other offering material or document relating to the Notes to be issued, may be
distributed or published in the Republic of Italy either on the primary or on the secondary market, except (a) to
qualified investors (investitori qualificati) as referred to in Article 2(e) of the Prospectus Regulation; or (b) in any
other circumstances which are exempted from the rules on public offerings pursuant to Article 1 of the
Prospectus Regulation, Article 34-ter, first paragraph, letter (b) of CONSOB Regulation No. 11971 of
May 14,1999, as amended (the “Issuer Regulation™), and the applicable Italian laws and regulations.

Any such offer, sale or delivery of the Notes or distribution of copies of this Offering Memorandum or any
other document relating to the Notes in the Republic of Italy must be in compliance with the selling restrictions
under (a) and (b) above and must be:

(a) made by soggetti abilitati (including investment firms, banks or financial intermediaries, as defined by
Article 1, first paragraph, letter r, of Italian Legislative Decree No. 58 of February 24, 1998, as
amended (the “Italian Financial Act”)), to the extent duly authorized to engage in the placement and/
or underwriting and/or purchase of financial instruments in the Republic of Italy in accordance with the
relevant provisions of the Italian Financial Act, Regulation No. 20307 of February 15, 2018, as
amended (“Regulation 20307”), Italian Legislative Decree No. 385 of September 1, 1993, as amended
(the “Italian Banking Act”), the Issuer Regulation and any other applicable laws and regulations; and

(b) in compliance with all relevant Italian securities, tax, exchange control and any other applicable laws
and regulations and any other applicable requirement or limitation that may be imposed from time to
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time by CONSOB, the Bank of Italy (including, the reporting requirements, where applicable, pursuant
to Article 129 of the Italian Banking Act and the implementing guidelines of the Bank of Italy, as
amended from time to time) or any other relevant Italian competent authorities.

Any investor purchasing the Notes is solely responsible for ensuring that any offer or resale of the Notes by
such investor occurs in compliance with applicable laws and regulations.

NOTICE TO UK INVESTORS
Prohibition of Sales to Certain UK Investors

This Offering Memorandum has been prepared on the basis that any offer of the Notes in the UK will be
made pursuant to an exemption under Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of
the European Union (Withdrawal) Act 2018 (the “EUWA”) (the “UK Prospectus Regulation”) from a
requirement to publish a prospectus for offers of the Notes. This Offering Memorandum is not a prospectus for
the purpose of the UK Prospectus Regulation.

Accordingly, any person making or intending to make any offer within the UK of the Notes should only do
so in circumstances in which no obligation arises for the Issuer or the Initial Purchasers to produce a prospectus
for such offer. Neither the Issuer nor the Initial Purchasers has authorized, nor do authorize, the making of any
offer of Notes through any financial intermediary, other than offers made by the Initial Purchasers, which
constitute the final placement of the Notes contemplated in this Offering Memorandum.

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold
or otherwise made available to any retail investor in the UK. For these purposes, a “retail investor” means a
person who is one (or more) of: (i) a “retail client,” as defined in point (8) of Article 2 of Regulation (EU)
No. 2017/565 as it forms part of domestic law by virtue of the EUWA; (ii) a “customer” within the meaning of
the provisions of the FSMA and any rules or regulations made under the FSMA to implement Directive (EU)
2016/97, where that customer would not qualify as a professional client, as defined in point (8) of Article 2(1) of
Regulation (EU) No. 600/2014 as it forms part of domestic law by virtue of the EUWA; or (iii) not a “qualified
investor” as defined in Article 2(e) of the UK Prospectus Regulation.

This Offering Memorandum is for distribution only to, and is only directed at, persons who (i) are outside
the UK, (ii) have professional experience in matters relating to investments falling within Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Financial
Promotion Order”), (iii) are persons falling within Article 49(2)(a) to (d) (high net worth companies,
unincorporated associations, etc.) of the Financial Promotion Order or (iv) are persons to whom an invitation or
inducement to engage in investment activity (within the meaning of section 21 of the FSMA) in connection with
the issue or sale of any Notes may otherwise lawfully be communicated (all such persons together being referred
to as “relevant persons”). This Offering Memorandum is directed only at relevant persons and must not be acted
on or relied on by persons who are not relevant persons. Any investment or investment activity to which this
Offering Memorandum relates is available only to relevant persons and will be engaged in only with relevant
persons. This Offering Memorandum has not been approved by the Financial Conduct Authority or any other
competent authority. Any person who is not a relevant person should not act or rely on this Offering
Memorandum or any of its contents.

UK MiFIR product governance / Professional investors and ECPs only target market

Solely for the purposes of each manufacturer’s product approval process, the target market assessment in
respect of the Notes has led to the conclusion that: (i) the target market for the Notes is only ECPs, as defined in
the FCA Handbook Conduct of Business Sourcebook (“COBS”), and professional clients, as defined in
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA (“UK MiFIR”); and
(i1) all channels for distribution of the Notes to ECPs and professional clients are appropriate. Any person
subsequently offering, selling or recommending the Notes (a “distributor”) should take into consideration the
manufacturers’ target market assessment; however, a distributor subject to the FCA Handbook Product
Intervention and Product Governance Sourcebook (the “UK MiFIR Product Governance Rules”) is responsible
for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the
manufacturers’ target market assessment) and determining appropriate distribution channels.



NOTICE TO SWISS INVESTORS

The Offering in Switzerland is exempt from the requirement to prepare and publish a prospectus under the
Swiss Financial Services Act (“FinSA”) because the Notes have a minimum denomination of CHF 100,000 (or
equivalent in another currency) or more, and further because the Notes qualify as money market instruments.

The Notes have not been and will not be listed or admitted to trading on a trading venue (i.e., exchange or
multilateral trading facility) in Switzerland. This Offering Memorandum does not constitute a prospectus
pursuant to the FinSA, and no such prospectus has been or will be prepared for or in connection with the
Offering.

NOTICE TO HONG KONG INVESTORS

The Notes may not be offered or sold in Hong Kong by means of any document except for Notes which are
a “structured product” as defined in the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) (the
“SFO”) other than (i) to “professional investors” as defined in the SFO and any rules made thereunder; or (ii) in
other circumstances which do not result in the document being a “prospectus” as defined in the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32, Laws of Hong Kong) (the “CO”) or which do
not constitute an offer to the public within the meaning of the CO. No advertisement, invitation or document
relating to the Notes may be issued or may be in the possession of any person for the purpose of issue (in each
case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed
or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with
respect to Notes which are or are intended to be disposed of only to persons outside Hong Kong or only to
“professional investors” as defined in the SFO and any rules made thereunder.

NOTICE TO SINGAPORE INVESTORS

This Offering Memorandum has not been registered as an offering memorandum with the Monetary
Authority of Singapore. Accordingly, this Offering Memorandum and any other document or material in
connection with the offer or sale, or invitation for subscription or purchase, of the Notes may not be circulated or
distributed, nor may the Notes be offered or sold, or be made the subject of an invitation for subscription or
purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under
Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person, or
any person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the
SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the
SFA.

Where the Notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a
corporation (which is not an accredited investor) the sole business of which is to hold investments and the entire
share capital of which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust
(where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is
an accredited investor, shares, debentures and units of shares and debentures of that corporation or the
beneficiaries’ rights and interest in that trust shall not be transferable for six months after that corporation or that
trust has acquired the shares under Section 275 except: (1) to an institutional investor under Section 274 of the
SFA or to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions,
specified in Section 275 of the SFA; (2) where no consideration is given for the transfer; (3) by operation of law;
(4) as specified in Section 276(7) of the SFA; or (5) as specified in Regulation 37A of the Securities and Futures
(Offers of Investments) (Securities and Securities-based Derivatives Contracts) Regulation 2018 of Singapore.

For a further description of certain restrictions on offers and sales of the Notes and the distribution of this
Offering Memorandum, see “Transfer Restrictions.”

THIS OFFERING MEMORANDUM CONTAINS IMPORTANT INFORMATION WHICH YOU
SHOULD READ BEFORE YOU MAKE ANY DECISION WITH RESPECT TO AN INVESTMENT IN THE
NOTES.

AVAILABLE INFORMATION

For so long as any of the Notes are “restricted securities” within the meaning of Rule 144(a)(3) under the
U.S. Securities Act and we are neither subject to Section 13 or 15(d) of the U.S. Securities Exchange Act of
1934, as amended (the “U.S. Exchange Act”), nor exempt from reporting pursuant to Rule 12g3-2(b) under the
U.S. Exchange Act, we will furnish to any holder or beneficial owner of Notes, or to any prospective purchaser
designated by any such registered holder, upon the written request of any such person, the information required
to be delivered pursuant to Rule 144A(d)(4) under the U.S. Securities Act.
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We are not currently subject to the periodic reporting and other information requirements of the U.S.
Exchange Act. However, pursuant to the Indenture and so long as the Notes are outstanding, we will furnish
periodic information to the holders of the Notes. See “Description of Notes—Certain Covenants—Reports.” We
will also make available all reports required by the covenants described under “Description of Notes—Certain
Covenants—Reports” (i) on the Biofarma Group’s website and (ii) if and so long as the Notes are listed on the
Euro MTF Market and the rules of the Luxembourg Stock Exchange so require, at the specified office of the
Listing Agent (as defined herein).
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FORWARD-LOOKING STATEMENTS

This Offering Memorandum contains forward-looking statements, including, without limitations, statements
about our markets and our strategy, future operations, industry forecasts and expected investments. Forward-
looking statements provide our current expectations, intentions or forecasts of future events. Forward-looking
statements include statements about expectations, beliefs, plans, objectives, intentions, assumptions and other
statements that are not statements of historical fact. Words or phrases such as “anticipate,” “believe,” “continue,”
“estimate,” “expect,” “intend,” “may,” “ongoing,” “plan,” “potential,” “predict,” “project,” “seek,” “target” or
similar words or phrases, or the negatives of those words or phrases, may identify forward-looking statements,
but the absence of these words does not necessarily mean that a statement is not forward-looking.

ELINT3 ELINT3 EEINT3 ELINT3 EEINT3

Forward-looking statements are subject to known and unknown risks and uncertainties and are based on
potentially inaccurate assumptions that could cause actual results to differ materially from those expected or
implied by the forward-looking statements. Our actual results could differ materially from those anticipated in
our forward-looking statements for many reasons, including the factors described in the section entitled “Risk
Factors” in this Offering Memorandum. In addition, even if our actual results are consistent with the forward-
looking statements contained in this Offering Memorandum, those results or developments may not be indicative
of results or developments in subsequent periods. For example, factors that could cause our actual results to vary
from projected future results include, but are not limited to:

e adverse and uncertain global economic conditions, including factors affecting our, our customers’ and
our suppliers’ access to credit;

e volatility in the availability and price of the raw materials on which our business relies;
e the possibility of disruption in our supplier relationships;

e the impact of COVID-19 and related risks;

e our ability to implement our business strategies;

e our ability to develop new, commercially viable products or find sufficient commercial use for those
products that we have already developed;

e our ability to adjust our products or technologies to address our customers’ changing requirements or
competitive challenges in a timely manner;

e significant levels of competition in our industry, as well as the markets of certain of our customers;

e any future acquisitions and certain of our acquisitions, including the IHS Acquisition;

e our ability to achieve the targeted benefits from restructuring and operational improvement measures;
e exposure to Italian economic and political uncertainty and volatility;

e economic and political risks in the emerging markets in which we operate;

e absence of full control over some of our joint investments and other similar business arrangements;

e our sales being concentrated among a relatively select group of customers;

e market perceptions concerning the instability of the euro, the potential reintroduction of individual
currencies within the Eurozone or the potential dissolution of the euro entirely;

e operational, health and safety risks;

e compliance with environmental, health and safety, and mandatory hiring laws and regulations and the
retention of requisite permits related to our operations;

e our ability to face liabilities in connection with environmental matters and to be subject to ongoing
costs and regulations related to contamination or exposure impacts from our operations or products;

e delays in obtaining regulatory approvals and changes in rules and regulations governing our products;
e loss resulting from non-payment or non-performance by our customers;

e incurring litigation-related expenses and/or reputational damage, including in relation to our product
quality;

e anti-corruption and anti-bribery laws and regulations and economic sanctions programs in the
jurisdictions in which we operate;
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e our ability to continue to retain and attract highly skilled employees;

e third party infringement of our intellectual property rights;

e security breaches of or damage to our IT systems;

e the various authorizations, licenses and permits required to operate our business;
e the adequacy of our insurance coverage and the costs thereof;

e the need for substantial additional capital in the future to fund our business;

o the reputation of, and value associated with, our brand;

e labor disputes or work stoppages;

e our ability to maintain an effective system of internal controls;

*  more stringent regulations in the area of data privacy;

e changes in tax laws or regulations or in positions by the relevant Italian authority regarding the
application, administration or interpretation of tax laws or regulations, particularly if applied
retrospectively;

o tax and social security audits;
* liabilities associated with our directors, employees or other agents;
e changes to the corporate tax system;

e goodwill being subject to high amortization rates and the need to recognize impairment charges related
to goodwill, identified intangible assets and fixed assets;

o other risks associated with our financial information, the Transactions, our structure, the Financing, the
Notes, the Guarantees and the Collateral; and

o other factors discussed under “Risk Factors.”

Accordingly, prospective investors should not rely on these forward-looking statements, which speak only
as of the date of this Offering Memorandum or as otherwise indicated. We do not have any obligation to publicly
revise any forward-looking statement to reflect circumstances or events after the date of such forward-looking
statement or to reflect the occurrence of unanticipated events.

In addition, from time to time, we and our representatives, acting in respect of information provided by us,
have made or may make forward-looking statements orally or in writing. These forward-looking statements may
be included in, but are not limited to, press releases (including on our website), reports to our security holders
and other communications. Although we believe that the expectations reflected in such forward-looking
statements are reasonable, there can be no assurance that such expectations will prove to be correct. We
undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new
information, future events or otherwise.

The factors listed above and the other risks described in the “Risk Factors” section of this Offering
Memorandum are not exhaustive. Other sections of this Offering Memorandum describe additional factors that
could adversely affect our business, financial condition or results of operations. Moreover, we operate in a very
competitive and rapidly changing environment. New risk factors emerge from time to time and it is not possible
for us to predict all such risks, nor can we assess the impact of all such risks on our business or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those contained in
any forward-looking statements. Given these risks and uncertainties, prospective investors should not place
undue reliance on forward-looking statements as a prediction of actual results.

iX



CERTAIN DEFINITIONS

In this Offering Memorandum, the following words and expressions have the following meanings, unless
the context otherwise requires or unless otherwise so defined. In particular, capitalized terms set forth and used in
the section entitled “Description of Notes” may have different meanings from the meanings given to such terms
and used elsewhere in this Offering Memorandum.

“2019 Acquired Companies” . . .. ... refers to the following companies which we acquired controlling
stakes in, or the entire share capital of, during the period from
January 1, 2019 to December 31, 2019: (i) Apharm S.r.l.
(consolidated in the Company’s financial statements from July 2019);
and (i) Claire S.rl. (consolidated in the Company’s financial
statements from August 2019 and subsequently merged with and into
Nutrilinea S.r.l. in March 2021). For additional details on the
acquisition of the 2019 Acquired Companies, see “Management’s
Discussion and Analysis of Financial Condition and Results of
Operations—Key Factors Affecting Our Results of Operations—
Acquisitions,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Factors Affecting the
Comparability of Our Results of Operations—Consolidation of the
Biofarma Group” and “Annex B—Unaudited Pro Forma 2019
Combined Financial Data.”

“Acquisition Agreement” ......... refers to the quota purchase agreement relating to all of the equity
interests in the Company dated January 15, 2022, among Ardian
Buyout Fund VII B SLP (represented by its management company
Ardian France S.A.), as purchaser, and the Sellers, as sellers, together
with all annexes thereto.

“Acquisition” . . .. .............. refers to the indirect acquisition by the Issuer of all of the equity
interests in the Company pursuant to the Acquisition Agreement as
described in this Offering Memorandum under “Summary—The
Transactions—The Acquisition, the Apharm Minority Interest
Acquisition and the Udine Plant Acquisition.”

“Agreed Security Principles” . . . . . .. refers to the agreed security principles to be set forth in an annex to
the Indenture and summarized in “Description of Notes—Security—
General.”

“Apharm” .. .................. refers to Apharm S.r.l., a limited liability company (societa a

responsabilita limitata) incorporated under the laws of Italy, and a
direct subsidiary of Nutrilinea.

“Apharm Minority Interest
Acquisition” . . .. ........ ... .. refers to the acquisition by Nutrilinea of the remaining 30% equity
interest in its subsidiary Apharm for a purchase price of €18.4
million, which was completed on April §, 2022.

“Apharm Proceeds Loan” . .. ... ... refers to the intercompany loan for an aggregate amount of
€5.4 million made with a portion of the proceeds of the Nutrilinea
Proceeds Loan by Nutrilinea, as lender, to Apharm, as borrower,
drawn on the Completion Date to refinance a portion of the
Refinanced Company Indebtedness and pay related fees and
expenses. See “Use of Proceeds” and “Description of Certain
Financing Arrangements—Proceeds Loans.”

“Ardian” or “Sponsor” . .......... refers to Ardian France S.A. and its affiliates.

“BidCo Proceeds Loan” .. ........ refers to the intercompany loan for an aggregate amount of
€345.0 million (gross of applicable fees) made with the proceeds of
the Bridge Facilities by the Issuer, as lender, to BidCo, as borrower,
drawn on the Completion Date to (i) finance a portion of the
consideration payable in connection with the Acquisition and (ii) fund



“BidCo”

9 < 9 <« t1)

“Biofarma Group,” “us,” “we,” “our
and the “Group”

“Biofarma Group Collateral”

“Biofarma Proceeds Loan” .. ... ...

“Bridge Acquisition Tranche” . ... ..

“Bridge General Corporate Purpose

Tranche” . ..................

“Bridge Facility Agreement” . ... ...

“Bridge Facilities Refinancing”

“Bridge Facilities”

“Bridge Refinancing Tranche”

the Biofarma Proceeds Loan. See “Use of Proceeds” and “Description
of Certain Financing Arrangements—Proceeds Loans.”

refers to Tauri S.p.A., a joint stock company (societa per azioni)
incorporated under the laws of Italy, the Issuer’s sole direct subsidiary
and the Company’s sole direct quotaholder. Following the Post
Completion Merger, any reference herein to BidCo shall be deemed
to be made to MergerCo.

refers to the Company and its subsidiaries, unless otherwise specified
or unless the context requires otherwise.

has the meaning ascribed to it under “Summary—The Offering—
Security.”

refers to the intercompany loan for an aggregate amount of
€215.8 million made with a portion of the proceeds of the BidCo
Proceeds Loan (consisting of the proceeds of the Bridge Refinancing
Tranche and the proceeds of the Bridge General Corporate Purpose
Tranche) by BidCo, as lender, to the Company, as borrower, drawn
on the Completion Date to refinance the Refinanced Company
Indebtedness, pay related fees and expenses and fund each of the
Udine Plant Acquisition and the Apharm Minority Interest
Acquisition. See “Use of Proceeds” and “Description of Certain
Financing Arrangements—Proceeds Loans.”

refers to the €129.2 million virtual tranche deriving from Facility B1
under the Bridge Facility Agreement, the proceeds of which were
indirectly used by the Issuer (through BidCo) to consummate the
Acquisition, as further described under “Summary—The
Transactions—The  Financing of the Acquisition and the
Refinancing.”

refers to the €33.3 million virtual tranche deriving from Facility B1
under the Bridge Facility Agreement, the proceeds of which were
indirectly used by the Issuer (through BidCo and the Company, as
applicable, via the BidCo Proceeds Loan and the Biofarma Proceeds
Loan, respectively) to fund, inter alia, cash to the Company’s balance
sheet (via the Biofarma Proceeds Loan) for the funding of the
Apharm Minority Interest Acquisition (via Nutrilinea) and payment
of related fees and expenses, as further described under “Summary—
The Transactions—The Financing of the Acquisition and the
Refinancing.”

refers to the senior secured bridge facility agreement dated as of
March 16, 2022, among, inter alios, the Issuer, as borrower, and BNP
Paribas, Italian Branch, as agent and security agent.

refers to the transactions described under
Transactions—Bridge Facilities Refinancing.”

“Summary—The

refers to the €345.0 million senior secured bridge facilities consisting
of the following virtual tranches: (i) Bridge Refinancing Tranche,
(i) the Bridge Acquisition Tranche and (iii) the Bridge General
Corporate Purpose Tranche, in each case, made available to the Issuer
under the Bridge Facility Agreement, as described in more detail in
“Description of Certain Financing Arrangements—Bridge Facility
Agreement.”

refers to the €182.5 million virtual tranche deriving from Facility B2
under the Bridge Facility Agreement, the proceeds of which were
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“CAGR”

“Clearstream”

“Collateral”

“Company”

“Completion Date”

“Cut-Off Date”

“Equity Contribution”

“eurosv or “€“ or “EUR”

“Euroclear”

“Financing”

“GDPR”

“Guarantees”

“Guarantors”

“IFRS”

“IHS”

indirectly used by the Issuer (through Bidco, the Company and certain
subsidiaries of the Biofarma Group via the relevant Proceeds Loans)
to consummate the Refinancing, as further described under
“Summary—The Transactions—The Financing of the Acquisition and
the Refinancing.”

refers to the year-over-year average growth rate over a specified
period of time.

refers to Clearstream Banking, S.A. as currently in effect or any
successor securities clearing agency.

refers to the Issue Date Collateral, the Indirect Collateral, the Post
Merger Collateral and the Biofarma Group Collateral, as applicable,
together with any and all assets in respect of which from time to time
a security interest will be granted pursuant to a Security Document (as
defined herein) to secure, directly or indirectly, the obligations under
the Indenture or the Notes and/or any Guarantee, in each case as may
be in existence from time to time, as further described under
“Summary—The Offering—Security.”

refers to Biofarma S.r.l., a limited liability company (societa a
responsabilita limitata) incorporated under the laws of Italy and a
wholly-owned direct subsidiary of BidCo. Following the Post
Completion Merger, any reference herein to the Company shall be
deemed to be made to MergerCo.

refers to March 22, 2022, the date on which the Acquisition was
consummated.

refers to March 22, 2023 (i.e., the date falling twelve months after the
Completion Date).

has the meaning ascribed to it under “Summary—The Transactions—
The Financing of the Acquisition and the Refinancing.”

refers to the European Union.
refers to the Euro Interbank Offered Rate.

refers to the lawful currency of the participating member states of the
European Economic and Monetary Union.

refers to Euroclear Bank SA/NV, as currently in effect or any
successor securities clearing agency.

has the meaning ascribed to it under “Summary—The Transactions—
The Financing of the Acquisition and the Refinancing.”

refers to the General Data Protection Regulation (Regulation (EU)
2016/679).

has the meaning ascribed to it under “Summary—The Offering—
Guarantees.”

has the meaning ascribed to it under “Summary—The Offering—
Guarantees.”

refers to International Financial Reporting Standards as adopted by
the European Union.

refers to International Health Science S.r.l., a limited liability
company (societa a responsabilita limitata) incorporated under the
laws of Italy, in which the Company acquired an indirect controlling
stake through Pasteur on January 28, 2022. See “Summary—Recent
Developments—IHS Acquisition.”
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“IHS Acquisition” ..............

“Indenture” . ..................

“Indirect Collateral” ............

“Initial Purchasers” .............

“Intercreditor Agreement” . .......

“ISIN” Lo

“Issue Date Collateral” . ..........

“Issue Date” . .................

“Issuer” .. .... ... ... ...,

“Italian Civil Code” . ............

“Italian GAAP” . ...............

“Italian Golden Power Authority” . . .

“Italian Golden Power Clearance” . . .

“Italian Golden Power
Legislation” . ................

has the meaning ascribed to it under ‘“Summary—Recent
Developments—IHS Acquisition.”

refers to the indenture that will govern the Notes, to be dated as of the
Issue Date, by and among, infer alios, the Issuer, BidCo, the Trustee
and the Security Agent.

has the meaning ascribed to it under “Summary—The Offering—
Security.”

refers to, collectively, BNP Paribas, Mediobanca—Banca di Credito
Finanziario S.p.A., Nomura Financial Products Europe GmbH and
Intesa Sanpaolo S.p.A.

refers to the intercreditor agreement entered into on March 16, 2022
among, inter alios, the Issuer, BidCo, the agent under the Revolving
Credit Facility Agreement and the Bridge Facility Agreement and the
Security Agent, as further described under “Description of Certain
Financing Arrangements—Intercreditor Agreement” and as amended,
supplemented and restated from time to time, and to which the
Trustee will accede on the Issue Date.

refers to International Securities Identification Number.

has the meaning ascribed to it under “Summary—The Offering—
Security.”

refers to the date on which the Notes offered hereby will be originally
issued, expected to be May 20, 2022.

refers to Kepler S.p.A., a joint stock company (societa per azioni)
incorporated under the laws of Italy and BidCo’s direct parent entity.

refers to the Italian civil code (codice civile), enacted by Royal
Decree No. 262 of March 16, 1942, as subsequently amended and
supplemented.

refers to the Italian laws governing the preparation of financial
statements, as interpreted and integrated by the accounting principles
established by the Organismo Italiano di Contabilita—OIC.

refers to Italian Law Decree (decreto legge) No. 21 of March 15,
2012, as converted into law and amended by Italian Law No. 56 of
May 11, 2012; Italian Law Decree (decreto legge) No. 105 of
September 21, 2019, as converted into law and amended by Italian
Law No. 133 of November 18, 2019; and Italian Law Decree (decreto
legge) No. 23 of April 8, 2020, as converted into law and amended by
Italian Law No. 40 of June 5, 2020, each as subsequently amended
and supplemented, and including the relevant implementing decrees
adopted in relation to the abovementioned laws and regulations.

refers to the obtainment of the clearances, approvals and consents
required to be granted under the applicable Italian Golden Power
Legislation, including any statement from the Italian Golden Power
Authority that it lacks or declines jurisdiction or a decision
confirming that the request is not subject to filing pursuant to the
Italian Golden Power Legislation or the expiration of the applicable
review period (or any extension act by the Italian Golden Power
Authority, to the extent that such inaction has the same effect as an
explicit clearance, approval or consent).

refers to Italian Law Decree (decreto legge) No. 21 of March 15,
2012, as converted into law and amended by Italian Law No. 56 of
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“Legislative Decree No. 231/2001” . . .

“MergerCo” ..................

“MidCo” . . ... ... o

“Notes” . . ..

“Nutrilinea” ..................

“Nutrilinea Proceeds Loan” . ......

“Offering” . ..................

“Offering Memorandum” . . . ... ...

“Pasteur” . ...................

“Pasteur Proceeds Loan” . ........

“PIKCo” . .. ... .. .. .. .. ... ..

“PIKCo Private Notes Trust Deed” . .

May 11, 2012; Italian Law Decree (decreto legge) No. 105 of
September 21, 2019, as converted into law and amended by Italian
Law No. 133 of November 18, 2019; and Italian Law Decree (decreto
legge) No. 23 of April 8, 2020, as converted into law and amended by
Italian Law No. 40 of June 5, 2020, each as subsequently amended
and supplemented, and including the relevant implementing decrees
adopted in relation to the abovementioned laws and regulations.

refers to Italian Legislative Decree No. 231 of June 8, 2001,
governing the administrative liability of legal entities.

refers to the surviving entity of the Post Completion Merger, which is
expected to be the Company.

refers to Denis S.p.A., a joint stock company (societa per azioni)
incorporated under the laws of Italy and the Issuer’s direct parent
entity.

refers to the Issuer’s notes offered hereby.

refers to Nutrilinea S.r.l, a limited liability company (societa a
responsabilita limitata) incorporated under the laws of Italy, a direct
subsidiary of the Company and Apharm’s sole direct quotaholder.

refers to the intercompany loan for an original aggregate amount of
€54.8 million (subsequently increased by €18.4 million) made with a
portion of the proceeds of the Biofarma Proceeds Loan by the
Company, as lender, to Nutrilinea, as borrower, drawn on the
Completion Date to refinance a portion of the Refinanced Company
Indebtedness and pay related fees and expenses, as amended and
restated from time to time. On April 5, 2022, the agreement
governing the Nutrilinea Proceeds Loan was amended in order to
increase the original commitment for the purposes of consummating
the Apharm Minority Interest Acquisition. See “Use of Proceeds” and
“Description of Certain Financing Arrangements—Proceeds Loans.”

refers to the offering of the Notes pursuant to this Offering
Memorandum.

refers to this offering memorandum related to the Offering.

refers to Pasteur S.r.l., a limited liability company (societa a
responsabilita limitata) incorporated under the laws of Italy, and a
direct subsidiary of the Company.

refers to the intercompany loan for an aggregate amount of
€34.2 million made with a portion of the proceeds of the Biofarma
Proceeds Loan by the Company, as lender, to Pasteur, as borrower,
drawn on the Completion Date to refinance a portion of the
Refinanced Company Indebtedness and to pay related fees and
expenses. See “Use of Proceeds” and “Description of Certain
Financing Arrangements—Proceeds Loans.”

refers to Kelt S.p.A., a joint stock company (societa per azioni)
incorporated under the laws of Italy and MidCo’s direct parent entity.

refers to the trust deed dated as of March 18, 2022 governing the
terms of the PIKCo Private Notes, by and among, inter alios, PIKCo,
as issuer, and The Law Debenture Trust Corporation p.l.c. as security
agent (and agent and mandatario con rappresentanza and
representative (rappresentante) of the holders of the PIKCo Private
Notes, for the purposes of article 2414-bis, paragraph 3, of the Italian
Civil Code) and trustee.
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“PIKCo Private Notes”

“Post-Closing Guarantors” . .

“Post Completion Merger” . .

“Post Merger Collateral”

“Proceeds Loans”

“Purchase Agreement”

“Refinanced Company
Indebtedness”

“Refinancing”

“Revolving Credit Facility” . .

“Revolving Credit Facility
Agreement”

“Security Agent”

“Security Documents”

“Sellers”

“Subsidiary Proceeds Loans”

refers to the €106.0 million aggregate principal amount of Senior
Secured Floating Rate Pay-If-You-Want PIK-Toggle Notes due 2030
issued through a private placement by PIKCo under the terms of the
PIKCo Private Notes Trust Deed on March 18, 2022.

refers to the Company (if the Post Completion Merger has not
occurred), Nutrilinea and Apharm.

has the meaning ascribed to it under “Summary—The Transactions—
Post Completion Merger.”

has the meaning ascribed to it under “Summary—The Offering—
Security.”

refers to, collectively, the BidCo Proceeds Loan, the Biofarma
Proceeds Loan and the Subsidiary Proceeds Loans.

refers to the Purchase Agreement to be entered into by and among the
Issuer, BidCo, MidCo and the Initial Purchasers in connection with
the sale of the Notes.

refers to the portion of indebtedness of the Biofarma Group which
was repaid in full and cancelled in connection with the completion of
the Acquisition on or about the Completion Date. For a summary of

the Refinanced Company Indebtedness, see “Summary—The
Transactions—The  Financing of the Acquisition and the
Refinancing.”

refers to the repayment and discharge of the Refinanced Company
Indebtedness, as described under “Summary—The Transactions—The
Financing of the Acquisition and the Refinancing.”

refers to the €60.0 million revolving credit facility available pursuant
to the Revolving Credit Facility Agreement, which is described in
more detail under “Description of Certain Financing Arrangements—
Revolving Credit Facility Agreement.”

refers to the revolving credit facility agreement in respect of the
Revolving Credit Facility entered into on March 16, 2022, by and
among, inter alios, the Issuer, BidCo, MidCo, the Security Agent and
the original lenders named therein, which is described in more detail
under “Description of Certain Financing Arrangements—Revolving
Credit Facility Agreement.”

refers to BNP Paribas, Italian Branch, in its capacity as security agent
under the Indenture, the Intercreditor Agreement, the Revolving
Credit Facility Agreement and the Bridge Facility Agreement and as
representative (rappresentante) of the holders of the Notes pursuant
to and for the purposes set forth under article 2414-bis, paragraph 3,
of the Italian Civil Code.

refers to any pledges, agreements and related documents that will be
signed and entered into in connection with the granting of the
Collateral to secure, directly or indirectly, inter alia, the obligations
of the Issuer under the Notes in accordance with the terms of the
Indenture and the Intercreditor Agreement (see also “Description of
Notes—Security”).

refers to, collectively, Ippocrate Investments S.p.A., Ippocrate
Investments II S.p.A., Ippocrate Investments IIT S.p.A. and Victoria.

refers to, collectively, the Nutrilinea Proceeds Loan, the Apharm
Proceeds Loan and the Pasteur Proceeds Loan.
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“TopCo” . ... ... .. ..

“Transactions” . ...............

“Trustee” . ...................

“U.S. dollars,” “USD” and “$” .....
“U.S. Securities Act” ... .........

“Udine Plant” . . ... ............

“Udine Plant Acquisition” ........

“Unaudited Pro Forma 2019
Combined Financial Data” ... ...

“United States” or “U.S.” . ........

“VAT” .o

“Victoria” . .. .................

refers to Tatooine S.p.A., a joint stock company (societa per azioni)
incorporated under the laws of Italy and PIKCo’s direct parent entity.

refers to, collectively, the Acquisition, the Udine Plant Acquisition,
the Apharm Minority Interest Acquisition, the Financing, the entry
into the Proceeds Loans, the Refinancing, the entry into the
Revolving Credit Facility Agreement, the Bridge Facilities
Refinancing and the Offering, including the use of proceeds from the
Offering, and any actions or steps related thereto, each as described
under “Summary—The Transactions.” See also “Use of Proceeds,”
“Capitalization,” “Description of Certain Financing Arrangements”
and “Description of Notes.”

refers to The Law Debenture Trust Corporation p.l.c., as trustee and
legal representative of the holders of the Notes (mandatario con
rappresentanza) under the Indenture and common representative
(rappresentante comune) of the holders of the Notes pursuant to
Articles 2417 and 2418 of the Italian Civil Code.

refers to the lawful currency of the United States of America.

refers to the U.S. Securities Act of 1933, as amended from time to
time, and the rules and regulations promulgated thereunder.

refers to the manufacturing site operated by the Company in Udine,
Italy.

refers to the acquisition by the Company of the Udine Plant, pursuant
to the asset transfer arrangement dated March 22, 2022, by and
between the Company, as purchaser, and Victoria, as seller, as
described in this Offering Memorandum under “Summary—The
Transactions—The Acquisition, the Apharm Minority Interest
Acquisition and the Udine Plant Acquisition” and “Principal
Shareholders.”

has the meaning ascribed to it under “Presentation of Financial and
Other Information—Biofarma Group—Unaudited Pro Forma 2019
Combined Financial Data.”

refers to the United States of America, its territories and possessions,
and any state of the United States of America and the District of
Columbia.

refers to value-added tax.

refers to Victoria HD S.r.l., a limited liability company (societa a
responsabilita limitata) incorporated under the laws of Italy,
ultimately controlled by Germano Scarpa (our Chairman and one of
the founders of the Biofarma Group) and Gabriella Tavasani, and
which is a non-controlling indirect shareholder of the Issuer. See

“Summary Corporate and Financing Structure” and “Principal
Shareholders.”
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GLOSSARY OF SELECTED TERMS

As used in this Offering Memorandum:

‘6BOV”

“Cosmetics”

“CDMO”
G‘CMO”

‘6ERP”
“FDFs”
‘“Health Supplements”

“ISO”

“Medical Devices”

“Microencapsulation”

refers to bag-on-valve technology used in our medical devices and
cosmetics products to enhance safety and minimize harmful
environmental emissions.

refers to our cosmetics business unit. See “Business—Qur Business
Units—Cosmetics.”

refers to contract development and manufacturing organization.
refers to contract manufacturing organization.

refers to a delivery system that keeps the solid and liquid components
of probiotic-based products separate, increasing the stability and shelf
life of these products.

refers to enterprise resource planning systems.
refers to finished dosage forms (i.e., finished products).

refers to our health supplements business unit. See “Business—Qur
Business Units—Health Supplements.”

refers to International Organization for Standardization.

refers to our medical devices business unit. See “Business—QOur
Business Units—Medical Devices.”

refers to proprietary manufacturing technology that permits the
application of a coating around ingredients, thus stabilizing them until
the desired point of release.

refers to non-pharma health enhancers comprising health supplements
and medical devices.

refers to orally disintegrated tablets.

refers to a set of technical documents supporting the registration of
nutraceutical products or medical devices.

refers to research and development.

refers to patented technology that permits the incorporation of two
different but mixable solid powders into the same delivery system and
keep them separate until use.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

General
The Issuer

The Issuer is a holding company which was incorporated by the Sponsor on February 7, 2022 for the
purpose of the Acquisition. As of the date of this Offering Memorandum, the Issuer has no revenue-generating
activities of its own, and no business operations, material assets, other than the equity interests it holds in the
Company indirectly through BidCo, and no material indebtedness, other than its outstanding indebtedness and
inter-company balances incurred in connection with the Transactions, including its receivables under the BidCo
Proceeds Loan and its indebtedness under the Bridge Facilities and the Revolving Credit Facility, if any. As a
result, this Offering Memorandum does not present any financial information of the Issuer, except for certain
limited “as adjusted” financial data presented on a consolidated basis as adjusted to reflect certain effects of the
Transactions on a pro forma basis. The Issuer is currently not expected to engage in any activities other than
those related to the Transactions and any other future potential transactions permitted by the Indenture.

Biofarma Group

The historical financial information contained in this Offering Memorandum is the consolidated financial
information of the Company and its consolidated subsidiaries (the “Biofarma Group”). Accordingly, unless
otherwise stated, all references to “we,” “us,” “our” or the “Group” in respect of historical financial information
in this Offering Memorandum are to the Biofarma Group on a consolidated basis.

Historical Financial Information for the Years Ended December 31, 2021 and 2020

The Biofarma Group was formed in February 2020 from the aggregation of the Nutrilinea group with
Esculapio S.r.1. (subsequently merged with and into the Company, with the Company being the surviving entity)
and the Company, with the aggregation taking effect from January 1, 2020 (the “Biofarma Group
Consolidation™). See also “Business—History.” At the time the Biofarma Group Consolidation took effect, the
Nutrilinea group (the “Nutrilinea Group”) consisted of the following entities: Nutrilinea S.r.l. (“Nutrilinea”),
Apharm S.r.l. (“Apharm”) (a subsidiary of Nutrilinea, in which Nutrilinea initially acquired a 70% controlling
stake and further to the Apharm Minority Interest Acquisition holds 100% of its equity interest), Pharcoterm
S.r.l. (“Pharcoterm™) and Claire S.r.l. (“Claire”). Each of Pharcoterm and Claire, a former wholly-owned
subsidiary of Nutrilinea, was merged with and into Nutrilinea in March 2021. Due to the Biofarma Group
Consolidation, the Biofarma Group has been preparing consolidated financial statements starting with the year
ended December 31, 2020, and no consolidated financial statements or other audited financial information of the
Biofarma Group are available for any preceding periods.

The historical financial information of the Biofarma Group for the years ended December 31, 2021 and
2020 included in this Offering Memorandum has been extracted or derived from the audited consolidated
financial statements of the Biofarma Group as of and for the years ended December 31, 2021 and 2020 (the
“Audited Financial Statements”).

The Audited Financial Statements were prepared in accordance with Italian GAAP, and have been audited
by Deloitte & Touche S.p.A. (“Deloitte”). In preparing the Audited Financial Statements, certain line items were
reclassified and renamed in order to render the Audited Financial Statements more easily comparable to the
financial information of companies that apply IFRS. In making an investment decision, you must rely upon your
own examination of the terms of the Offering and the financial information contained in this Offering
Memorandum. Prospective investors should consult their professional advisors for an understanding of (i) the
differences between Italian GAAP, IFRS and other systems of generally accepted accounting principles and how
these differences might affect the financial information included in this Offering Memorandum and (ii) the
impact that future additions to, or amendments of, Italian GAAP principles, or the adoption of IFRS principles,
may have on our results of operations and/or financial condition, as well as on the comparability of prior periods.
Certain key differences between Italian GAAP and IFRS are described in this Offering Memorandum under
“Annex A—Summary of Certain Differences between Italian GAAP and IFRS.”

The preparation of financial statements in conformity with Italian GAAP requires the use of certain critical
accounting estimates. It also requires the board of directors to exercise its judgment in the process of applying
accounting policies. Areas involving a higher degree of judgment or complexity, or areas where assumptions and
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estimates are significant to our financial statements, are disclosed in the Audited Financial Statements. See also
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting
Policies and Use of Estimates.”

The Audited Financial Statements have not been adjusted to reflect the impact of any changes to the
consolidated profit and loss statement, consolidated balance sheet or consolidated cash flow statement that might
occur as a result of purchase accounting adjustments to be applied as a result of the Transactions. However, the
Company (prior to the completion of the Post Completion Merger) and MergerCo (following the completion of
the Post Completion Merger), as applicable, will account for the Acquisition using the acquisition method of
accounting under Italian GAAP and will apply purchase accounting adjustments in connection with the
Acquisition to the financial statements for accounting periods subsequent to the Completion Date. The
application of purchase accounting could result in different carrying values for existing assets and liabilities and
we may add additional assets to our balance sheet, which may include, inter alia, intangible assets, such as
goodwill. We may also recognize different amortization and depreciation expenses. Due to these and other
potential adjustments, especially if we decide to provide consolidated financial statements for periods after the
Completion Date at the level of the Issuer (instead of the Company or, following the completion of the Post
Completion Merger, MergerCo), our future financial statements could be materially different once the
adjustments are made and may not be comparable to the Audited Financial Statements included in this Offering
Memorandum.

Unaudited Pro Forma 2019 Combined Financial Data

The historical unaudited combined financial information of the Biofarma Group for the year ended
December 31, 2019 (the “Unaudited Pro Forma 2019 Combined Financial Data”) included in this Offering
Memorandum has been excerpted from, prepared or calculated based on the audited financial statements and
schedules of the entities that were subsequently aggregated pursuant to the Biofarma Group Consolidation, i.e.,
the Company and the Nutrilinea Group. Prior to the Biofarma Group Consolidation, both the Company and the
Nutrilinea Group prepared their respective financial information according to Italian GAAP.

In order to increase comparability of our results between the periods under review, the Unaudited Pro
Forma 2019 Combined Financial Data also give pro forma effect to the acquisition of Apharm and Claire, which
were acquired by Nutrilinea in June 2019 and July 2019, respectively (collectively, the “2019 Acquired
Companies”), as if the 2019 Acquired Companies had been part of the Biofarma Group consolidation perimeter
since January 1, 2019.

The Unaudited Pro Forma 2019 Combined Financial Data has been calculated on the basis of management
estimates and assumptions and has not been subject to any audit or review procedures carried out by any
independent auditor. See “Summary—Summary Historical Financial Information and Other Data—Other
Financial Data and Key Performance Measures.” For further information, see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Key Factors Affecting Our Results of Operations—
Acquisitions” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Factors Affecting the Comparability of Our Results of Operations—Consolidation of the Biofarma Group.”

While we believe that the Unaudited Pro Forma 2019 Combined Financial Data can be useful to potential
investors seeking to evaluate our performance over time, such financial data is not compliant with Italian GAAP
or any other accounting standards. Such Unaudited Pro Forma 2019 Combined Financial Data has been prepared
by, and is the responsibility of, management. For further information, see also “Annex B—Unaudited Pro Forma
2019 Combined Financial Data.”

The Unaudited Pro Forma 2019 Combined Financial Data is based on a number of assumptions and
estimates that are subject to inherent uncertainties and you are strongly cautioned against placing undue reliance
thereon. The preparation of this financial data requires management to exercise judgment and make assumptions
with respect to issues such as in respect of intercompany balances or revenue recognition. For these reasons, the
Unaudited Pro Forma 2019 Combined Financial Data is only a simulation of the Biofarma Group’s results had
the relevant entities been owned on a consolidated basis for the whole period assumed and is not an indication of
what our results would have been if the relevant entities had been part of the Biofarma Group for such period.
The Unaudited Pro Forma 2019 Combined Financial Data is subject to significant business, economic, financial
and competitive risks and uncertainties that could have caused actual results to differ materially had the relevant
entities been owned on a consolidated basis for the entire period and there are significant differences between the
Unaudited Pro Forma 2019 Combined Financial Data and the Audited Financial Statements.
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We did not own or control the 2019 Acquired Companies prior to the dates on which control passed to
Nutrilinea in accordance with the relevant acquisition agreements. Additionally, upon taking control of the 2019
Acquired Companies, we implemented our own industrial and distribution strategy which in some cases may
have differed in material ways from the prior owners’ strategy. See “Risk Factors—Risks Related to Our
Financial Information—The pro forma financial information included in this Offering Memorandum, including
the Unaudited Pro Forma 2019 Combined Financial Data and the pro forma adjustments relating to the IHS
Acquisition, is for information purposes only, is only intended to simulate what our results of operations would
have been had the relevant acquired businesses been included in our scope of consolidation for the entire period
assumed and has been prepared on the basis of certain estimates and assumptions which we consider
reasonable, but it is not a substitute for our Audited Financial Statements included elsewhere in this Offering
Memorandum.”

Other Unaudited Financial Data
IHS Unaudited Financial Data

This Offering Memorandum includes certain historical financial data for the years ended December 31,
2019, 2020 and 2021 in respect of IHS (“IHS Unaudited Financial Data”), in which the Biofarma Group
acquired a 75% indirect controlling stake on January 28, 2022 and which we consolidated in our results starting
from such date. IHS is a carve-out business that previously formed part of Giellepi S.p.A., which indirectly
retains a 25% minority stake in IHS as of the date of this Offering Memorandum. See “Summary—Recent
Developments—IHS Acquisition.” The IHS Unaudited Financial Data has been excerpted from, prepared or
calculated based on the financial information and schedules prepared on the basis of accounting records of the
carve-out business constituting IHS as of the date of its acquisition by the Biofarma Group. Giellepi S.p.A.
prepares its financial information, including in respect of the carve-out business constituting IHS prior to the IHS
Acquisition, on the basis of Italian GAAP. The IHS Unaudited Financial Data has been produced on the basis of
management estimates and has not been subject to any audit or review procedures by any independent auditor.

As Adjusted Financial Information for the Transactions

We present in this Offering Memorandum certain financial information on an adjusted basis, to give pro
forma effect to the Transactions, as if the Transactions had occurred on December 31, 2021 for the as adjusted
balance sheet information and on January 1, 2021 for the as adjusted income statement information. For a
description of the pro forma effect of the Transactions, including the issuance of the Notes offered hereby and the
application of the proceeds therefrom, see “Summary Historical Financial Information and Other Data—Other
Pro forma Financial Data,” “Capitalization” and “Use of Proceeds.” Such as adjusted financial information is
based on available information and certain assumptions and estimates that we believe are reasonable and may
differ from actual amounts. It is for informational purposes only and does not purport to present what our results
or other metric would actually have been had the Transactions occurred on the dates presented or to project our
results of operations or financial position for any future period or our financial condition at any future date. This
as adjusted information has not been prepared in accordance with the requirements of Regulation S-X under the
U.S. Exchange Act, the Prospectus Regulation, the UK Prospectus Regulation or any generally accepted
accounting principles, including U.S. GAAP, IFRS and Italian GAAP. The independent auditors of the Biofarma
Group have not audited, reviewed, compiled or performed any procedures with respect to the adjustments or the
resulting as adjusted financial information. The as adjusted information should be read in conjunction with the
Audited Financial Statements, including the notes thereto, included elsewhere in this Offering Memorandum, and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

Non-GAAP Financial Measures

Pro Forma Adjusted EBITDA, Pro forma Structuring EBITDA, pro forma revenue and pro forma gross
margin

The THS Unaudited Financial Data, as well as IHS’s unaudited financial information for the twelve month
periods ended February 28, 2021 and 2022 for purposes of the section “Summary—Recent Developments—
Current Trading,” has been used for the purpose of calculating our Pro forma Adjusted EBITDA, Pro forma
Structuring EBITDA, pro forma revenue and pro forma gross margin, which reflect, among other things, the
contribution of THS’s EBITDA and revenue to our Adjusted EBITDA and total net revenue and income. See
“Summary Historical Financial Information and Other Data—Other Pro forma Financial Data” and
“Summary—Recent Developments—IHS Acquisition.” In particular, pro forma revenue and pro forma Adjusted
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EBITDA for the year ended December 31, 2021 and the twelve month periods ended February 28, 2021 and 2022
have been calculated as the sum of total net revenue and income, Adjusted EBITDA and gross margin of the
Biofarma Group for the relevant period plus the revenue, EBITDA and gross margin of IHS for the same period.
As such measures represent the sum of the Biofarma Group’s results plus the IHS’s results for a period, they are
subject to inherent uncertainties and you are strongly cautioned against placing undue reliance thereon. For
example, for the year ended December 31, 2021, IHS outsourced the production of certain products to the
Biofarma Group, thus generating approximately €1.0 million of revenue for the Biofarma Group. As a result of
the THS Acquisition, we do not expect to generate such revenue going forward and pro forma revenue, pro forma
Adjusted EBITDA and pro forma gross margin do not reflect any potential intercompany revenue elimination.

The pro forma adjustment relating to the impact of the IHS Acquisition used to calculate Pro forma
Adjusted EBITDA and Pro forma Structuring EBITDA is based on the information available to us in connection
with the IHS Acquisition, together with our management’s assumptions and estimates. Such adjustment is subject
to a wide variety of significant uncertainties. We cannot assure you that the information on which we have based
our assumptions will not change or that we will be able to realize any of the as-yet unrealized cost synergies or
other benefits we believe are possible from the IHS Acquisition. Such adjustment does not reflect the costs we
will incur to, among other things, integrate IHS into the Biofarma Group or any potential synergies or other
impacts related to or expected to derive from the IHS Acquisition, and, therefore, is not meant to represent what
the Adjusted EBITDA or revenue contribution of IHS would have been for the year ended December 31, 2021, if
we had acquired IHS on January 1, 2021. In addition, the Pro Forma Adjusted EBITDA and the underlying
calculations therefrom have not been, and cannot be, audited, reviewed or verified by any independent
accounting firm. Pro Forma Adjusted EBITDA and Pro forma Structuring EBITDA are included in this Offering
Memorandum because we believe that these non-GAAP metrics provide a useful indication of what our EBITDA
for the year ended December 31, 2021 would have been under certain circumstances and assumptions as
described herein; however, this information does not constitute a measure of financial performance under IFRS,
Italian GAAP or any other auditing standard, and you should not consider Pro Forma Adjusted EBITDA as an
alternative to net income or any other performance measure derived in accordance with IFRS, Italian GAAP or
any other auditing standard or as a measure of our results of operations or liquidity. Accordingly, there can be no
assurance that the estimated results will be realized. See “Summary Historical Financial Information and Other
Data—Other Pro forma Financial Data,” “Summary—Recent Developments—IHS Acquisition,” “Risk Factors—
Risks Related to Our Financial Information—The pro forma financial information included in this Offering
Memorandum, including the Unaudited Pro Forma 2019 Combined Financial Data and the pro forma
adjustments relating to the IHS Acquisition, is for information purposes only, is only intended to simulate what
our results of operations would have been had the relevant acquired businesses been included in our scope of
consolidation for the entire period assumed and has been prepared on the basis of certain estimates and
assumptions which we consider reasonable, but it is not a substitute for our Audited Financial Statements
included elsewhere in this Offering Memorandum.”

General

In this Offering Memorandum, we present certain financial measures that are not recognized by Italian
GAAP or any other generally accepted accounting principles and that may not be permitted to appear on the face
of the Audited Financial Statements or notes thereto, including EBITDA, EBITDA margin, Adjusted EBITDA,
Adjusted EBITDA margin, Pro forma Adjusted EBITDA, Pro forma Structuring EBITDA, Pro forma
Structuring EBITDA margin, pro forma revenue, gross margin, pro forma gross margin, organic revenue growth,
organic total revenue, net working capital, net working capital days, trade working capital, trade working capital
days, capital expenditure, adjusted recurring operating free cash flow, adjusted operating free cash flow and
recurring cash flow conversion rate (collectively, the “Non-GAAP Measures”). We use such measures to assess
the financial performance and liquidity of our business. We believe that these and similar measures are used
widely by the investment community, securities analysts and other interested parties, as supplemental measures
of performance and liquidity and are intended to assist in the analysis of our results of operations, profitability
and ability to service debt.

An explanation of the relevance of each of the Non-GAAP Measures, a reconciliation of the Non-GAAP
Measures to the most directly comparable measures calculated and presented in accordance with Italian GAAP
and a discussion of their limitations is set out in this Offering Memorandum. See “Summary Historical Financial
Information and Other Data.” We do not regard these Non-GAAP Measures as a substitute for, or superior to,
the equivalent measures calculated and presented in accordance with Italian GAAP or other generally accepted
accounting principles or those calculated using financial measures that are calculated in accordance with Italian
GAAP or other generally accepted accounting principles.
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Our primary Non-GAAP Measures are defined as follows:

“EBITDA” is defined as profit for the year excluding income taxes, financial income, depreciation
(tangible assets) and amortization (intangible assets).

“EBITDA margin” is defined as the ratio of EBITDA to total net revenue and income for the relevant
period.

“Adjusted EBITDA” is defined as EBITDA for the relevant period, adjusted for certain non-recurring
adjustments, other adjustments, rent savings, and 45% of the EBITDA generated by our affiliate Cura
Beauty GmbH. For additional information, see “Summary Historical Financial and Other Data—Other
Financial Data and Key Performance Measures.”

“Adjusted EBITDA margin” is defined as the ratio of Adjusted EBITDA to the sum of (i) total net
revenue and income for the relevant period and (ii) 45% of the revenue generated by Cura Beauty
GmbH for the relevant period.

“Pro forma Adjusted EBITDA” is defined as the sum of Adjusted EBITDA for the relevant period
and EBITDA of IHS for the same period. For additional information, see ‘“Summary Historical
Financial and Other Data—Other Pro forma Financial Data.”

“Pro forma Structuring EBITDA” is defined as Pro forma Adjusted EBITDA for the year ended
December 31, 2021, as further adjusted for certain estimated cost savings synergies in connection with
the Acquisition and certain estimated cost savings synergies we expect to generate from the THS
Acquisition. For additional information, see “Summary Historical Financial and Other Data—Other
Pro forma Financial Data.”

“Pro forma Structuring EBITDA margin” is defined as the ratio of Pro forma Structuring EBITDA
to the sum of (i) pro forma revenue and (ii) 45% of the revenue generated by Cura Beauty GmbH for
the year ended December 31, 2021.

“pro forma revenue” is defined as the sum of total net revenue and income for the relevant period and
the revenue of IHS for the same period. For additional information, see “Summary Historical Financial
and Other Data—Other Financial Data and Key Performance Measures,” “Summary Historical
Financial and Other Data—Other Pro forma Financial Data” and “Summary Historical Financial and
Other Data—Unaudited Pro Forma 2019 Combined Financial Data.”

“gross margin” is defined as total net revenue and income for the relevant period less purchase of raw
materials, direct and third party personnel costs, costs for utilities and other operating costs for the
same period.

“pro forma gross margin” is defined as the sum of gross margin for the relevant period and the gross
margin of IHS for the same period. For additional information, see “Summary Historical Financial and
Other Data—Other Financial Data and Key Performance Measures,” “Summary Historical Financial
and Other Data—Other Pro forma Financial Data” and “Summary Historical Financial and Other
Data—Unaudited Pro Forma 2019 Combined Financial Data.”

“organic revenue growth” is defined as growth in our organic total revenue, compared to total net
revenue and income for the relevant previous period.

“organic total revenue” is calculated, for any given period, as our total net revenue and income for
such period less the revenue of the companies we acquired in such period.

“net working capital” is defined as the sum of inventories, trade receivables, other receivables,
prepaid expenses and accrued income, trade payables, advances, tax payables, social security payables,
other payables and accrued expenses.

“net working capital days” is calculated as net working capital as of the relevant end of period
divided by total net revenue and income for such period multiplied by 365.

“trade working capital” is defined as the sum of inventories, trade receivables and trade payables;

“trade working capital days” is defined as trade working capital as of the relevant end of period
divided by total net revenue and income for such period multiplied by 365.

“capital expenditure” is defined as the sum of payments for tangible assets and payments for
intangible assets less the sum of proceeds from the sale of tangible assets and proceeds from the sale of
intangible assets, for the relevant period.
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e “adjusted operating free cash flow” is defined as Adjusted EBITDA for the relevant period less
changes in net working capital and capital expenditure for the same period.

¢ “adjusted recurring operating free cash flow” is defined as Adjusted EBITDA for the relevant
period less changes in net working capital and maintenance capital expenditure for the same period.

e “recurring cash flow conversion rate” is defined as the ratio of adjusted recurring operating free cash
flow to Adjusted EBITDA for the relevant period.

By eliminating potential differences in results of operations between periods or companies caused by factors
such as depreciation and amortization, historical cost and age of assets, financing and capital structures and
taxation positions or regimes, we believe EBITDA-based measures and other Non-GAAP Measures can provide
a useful additional basis for comparing the current performance of the underlying operations being evaluated. For
these reasons, we believe EBITDA-based measures and other Non-GAAP Measures are regularly used by the
investment community as a means of comparison of companies in our industry.

Different companies and analysts may calculate EBITDA-based measures and other Non-GAAP Measures
differently, so comparisons among companies on this basis should be done carefully. EBITDA-based measures
and other Non-GAAP Measures are not measures of performance under Italian GAAP and should not be
considered in isolation or construed as substitutes for operating profit or net profit as an indicator of our
operations in accordance with Italian GAAP.

Our Non-GAAP Measures and ratios are not measurements of our performance or liquidity under Italian
GAAP or any other generally accepted accounting principles and should not be considered as alternatives to
performance measures derived in accordance with Italian GAAP or any other generally accepted accounting
principles. Neither our independent auditors, nor any other independent accountants, have compiled, examined,
or performed any procedures with respect to the presentation of Pro forma Structuring EBITDA, Pro forma
Structuring EBITDA margin, the ratio of Pro forma adjusted net total financial debt to Pro forma Structuring
EBITDA, or the ratio of Pro forma Structuring EBITDA to Pro forma adjusted net interest expense contained
herein, nor have they expressed any opinion or any other form of assurance on such information or its
achievability, and assume no responsibility for, and disclaim any association with, such presentation. Each of our
Non-GAAP Measures is defined and reconciled to its closest comparable Italian GAAP measure under
“Summary Historical Financial Information and Other Data.” Our Non-GAAP Measures may not be comparable
to other similarly titled measures of other companies and have limitations as analytical tools and should not be
considered in isolation or as a substitute for analysis of our operating results as reported under Italian GAAP or
any other generally accepted accounting principles. Some of the limitations of Non-GAAP Measures are that:

e they do not reflect our cash expenditures or future requirements for capital investments or contractual
commitments;

e they do not reflect changes in, or cash requirements for, our working capital needs;

e they do not reflect the significant interest expense or cash requirements necessary to service interest or
principal payments on our debt;

e they do not reflect any cash income taxes that we may be required to pay;

e they are not adjusted for all non-cash income or expense items that are reflected in our consolidated
income statement;

e they do not reflect the impact of earnings or charges resulting from certain matters we consider not to
be indicative of our ongoing operations;

e assets are depreciated or amortized over differing estimated useful lives and often have to be replaced
in the future, and these measures do not reflect any cash requirements for such replacements; and

e other companies in our industry and analysts may calculate these measures differently than we do,
limiting their usefulness as comparative measures.

Because of these limitations, our Non-GAAP Measures should not be considered as measures of
discretionary cash available to us to invest in the growth of our business or as measures of cash that will be
available to us to meet our obligations or as measures of performance in order to assist in the analysis of our
operating results and profitability. You should compensate for these limitations by relying primarily on the
Audited Financial Statements and using these Non-GAAP Measures only supplementally to evaluate our
performance. See “Summary Historical and Certain Other Financial Data,” “Management’s Discussion and
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Analysis of Financial Condition and Results of Operations” and the Audited Financial Statements (including the
related notes), included elsewhere in this Offering Memorandum.

Information by Business Unit and Geography

In this Offering Memorandum, we present a breakdown of our total net revenue and income, gross margin
and EBITDA by our three main business units, as further described under “Summary” and “Business’:

e Health Supplements;
o Medical Devices; and
o Cosmetics.

We present financial information according to business units in this manner because we believe it reflects a
useful framework to discuss our operations and strategic focus. Our business units do not represent accounting
segments under Italian GAAP and the relevant figures rely on management judgment and have not been audited
or reviewed by our independent auditors.

In addition, we present (i) a breakdown of ITHS’s revenue and gross margin by business units for the years
ended December 31, 2019, 2020 and 2021 and (ii) a breakdown of our total net revenue and income, and gross
margin by the Health Supplements and Medical Devices business units, as adjusted to give effect to the IHS
Acquisition as if THS had been acquired on January 1, 2021. Such breakdowns are based on management’s
estimates and assume that the results of IHS contributed to, as applicable, our Health Supplements and Medical
Devices business units for the relevant period. The breakdown of IHS’s results by business units are not based on
accounting segments under Italian GAAP previously reported by Giellepi S.p.A.; the relevant figures rely on
management judgment and have not been audited or reviewed by our independent auditors. As a result, such
breakdowns are inherently subject to risks and uncertainties, may not give an accurate or complete picture of
THS’s results or our results of operations following the THS Acquisition and may differ materially from our actual
results, and should not be relied upon when making an investment decision.

We also present certain financial and business information classified by geography of sale, which, unless
otherwise noted, is reported based on the countries in which our customers are located.

Rounding

The figures included in this Offering Memorandum are expressed in millions of euros (except where
otherwise indicated), as this is the currency used in the conduct of the Biofarma Group’s operations. Certain
amounts reported in this Offering Memorandum, including financial information, have been subject to rounding
adjustments due to the presentation of figures in millions of euros. Accordingly, in certain cases, the sum of the
numbers in a column or a row in tables may not correspond exactly to the total figure given for that column or
row.
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INDUSTRY, MARKET AND OTHER DATA

All references to market share, market data, industry statistics and industry forecasts in this Offering
Memorandum consist of estimates compiled by industry professionals, competitors, organizations or analysts, of
publicly available information or of the Biofarma Group’s assessment of its sales and markets.

This Offering Memorandum contains statistics, data and other information relating to markets, market sizes,
market shares, market positions and other industry data pertaining to the Biofarma Group’s business and markets.
Unless otherwise indicated, such information is based on the Biofarma Group’s analysis of multiple sources,
including management’s estimates, proprietary surveys and a market report commissioned from a reputable
market consulting firm (the “Market Consulting Firm”). Such information has been accurately reproduced and,
as far as the Biofarma Group is aware and able to ascertain, no facts have been omitted which would render the
reproduced information provided inaccurate or misleading.

In addition, the adjustments made to calculate Pro forma Structuring EBITDA, annualizing the impact of
certain cost saving measures and adding back expected synergies from certain operational improvement
initiatives presented in this Offering Memorandum are based on the Biofarma Group’s analysis of multiple
sources, including management’s estimates and the reports prepared by a reputable consulting firm (the
“Consulting Firm”) in connection with the Acquisition. In preparing the reports, the Consulting Firm relied on
information and data provided by the Biofarma Group’s management, available data of comparable businesses
and the Consulting Firm’s own analyses and made various assumption regarding the Biofarma Group’s existing
operations and ability to implement contemplated cost savings and optimization measures and their impact on
our operations and cost base.

Industry publications and market studies generally state that their information is obtained from sources
believed to be reliable but that the accuracy and completeness of such information is not guaranteed and that the
projections they contain are based on a number of significant assumptions. Where third party information has
been sourced in this Offering Memorandum, the source of such information has been identified.

This Offering Memorandum contains certain statements regarding the Biofarma Group’s competitive
market position. The Biofarma Group believes these statements to be true, based on market data and industry
statistics, but the Biofarma Group has not independently verified the information. The Biofarma Group cannot
guarantee that a third party using different methods to assemble, analyse or compute market data or public
disclosure from competitors would obtain or generate the same results. In addition, the competitors of the
Biofarma Group may define their markets and their own relative positions in these markets differently than the
Biofarma Group does and may also define various components of their business and operating results in a
manner which makes such figures non-comparable with the Biofarma Group’s figures.

Neither we nor any of the Initial Purchasers can assure you of the accuracy and completeness of, or take any
responsibility for, such data. See “Risk Factors,” “Industry” and “Business” for further discussion regarding our
industry and market data and the risks related thereto.
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SUMMARY

This summary highlights information from this Offering Memorandum. This summary is not complete and
does not contain all of the information that you should consider before investing in the Notes. The following
summary should be read in conjunction with, and is qualified in its entirety by, the more detailed information
included in this Offering Memorandum. You should read this Offering Memorandum carefully in its entirety, to
understand the business of the Group and the nature and terms of the Notes, including the sections entitled “Risk
Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
“Industry” and “Business,” as well as the Audited Financial Statements and the related notes therein. This
summary contains historical consolidated financial information and operating data of the Biofarma Group for
the years ended December 31, 2020 and 2021 derived from the Audited Financial Statements. Furthermore, this
summary contains historical unaudited combined financial information of the Biofarma Group for the year ended
December 31, 2019, which has been excerpted from, prepared or calculated based on the audited financial
statements and schedules of the entities that were subsequently aggregated pursuant to the Biofarma Group
Consolidation. In addition, this summary includes certain historical financial data for the years ended
December 31, 2019, 2020 and 2021 in respect of IHS, in which the Biofarma Group acquired a 75% indirect
controlling stake on January 28, 2022 Finally, this summary includes certain non-GAAP financial and other
measures that we use to evaluate our economic and financial performance. These measures are not identified as
accounting measures under Italian GAAP and therefore should not be considered a substitute for, or superior to,
the equivalent measures calculated and presented in accordance with Italian GAAP or any other generally
accepted accounting principles, or those calculated using financial measures that are prepared in accordance
with Italian GAAP or any other generally accepted accounting principles. See “Presentation of Financial and
Other Information—Non-GAAP Financial Measures.”

Overview

We are a leading European contract development and manufacturing organization (“CDMO”) specialized in
the development, manufacturing and packaging of nutraceuticals (comprising health supplements and medical
devices) and cosmetics. We are the result of a buy-and-build strategy, commenced in 2017 with the acquisition of
Nutrilinea and complemented by five strategic add-ons of nutraceuticals or cosmetics CDMOs or CMOs, the
most recent of which was IHS, a carve-out business that previously formed part of Giellepi S.p.A., an Italian
player in the nutraceutical market. See “Our Business—History.”

We offer an integrated CDMO value proposition to our customers through a wide range of services, from
market intelligence and R&D to finished dosage forms (“FDFs”) formulation, manufacturing and packaging. We
also offer regulatory services, primarily relating to the registration of nutraceutical product dossiers and the
development of nutraceutical brands at both a local and an international level, through a dedicated team of
approximately 20 full-time employees (“FTEs”) as of December 31, 2021. We develop and offer innovative
solutions by anticipating market trends through our “push innovation model” that relies on (i) our sizeable R&D
and regulatory departments and (ii) our substantial portfolio of proprietary innovative solutions that combines
differentiated manufacturing technologies (e.g., microencapsulation), delivery systems (e.g., T-Win and
Dry-Cap) and formulation capabilities (e.g., the development of several new products in areas such as sleep
relaxation, pediatrics and anti-ageing, and probiotics combination). Our R&D department, which consisted of
approximately 44 FTEs (pro forma for the IHS Acquisition) as of December 31, 2021, is key to our ability to
assist customers with an innovative and differentiated product offering. As such, we derived 56% of our total net
revenue and income (pro forma for the IHS Acquisition) for the year ended December 31, 2021 from products
manufactured using innovative or patent-protected technologies. We manufacture our products through our four
state-of-the-art manufacturing sites in northern Italy, which assure high quality levels in terms of operation,
health and safety, with the Italian Medicines Agency (“AIFA”) having approved a portion of the Udine Plant for
the manufacture of pharmaceutical grade products. These capabilities have allowed us to become the
partner-of-choice for large pharmaceutical companies (e.g., Sanofi and Alfasigma), consumer health companies
(e.g., Nestlé and Reckitt Benckiser) and international players (e.g., Cosmax) in several co-development projects,
as well as the sole supplier of nutraceutical probiotic-based products in Europe for Chr. Hansen.

We believe that we have built a competitive advantage in the European nutraceutical CDMO space in terms
of size, innovation and regulatory capabilities. We believe that we are a leading European CDMO manufacturer
of probiotic-based products, with an estimated market share of approximately 29% by revenue as of
December 31, 2021 according to management estimates. Furthermore, based on our estimates and the report
commissioned from the Market Consulting Firm, we believe we are the leader in the Italian nutraceutical CDMO
industry, with an approximately 18% market share by revenue as of December 31, 2021.




For the year ended December 31, 2021, excluding the results of IHS, we generated total net revenue and
income of €206.6 million and EBITDA of €39.3 million. Over the same period, pro forma for the IHS
Acquisition, we generated pro forma revenue and Pro forma Structuring EBITDA of €232.7 million and
€64.0 million, respectively. A combination of the acquisition-driven growth through our buy-and-build strategy
and double digit organic growth at a CAGR of 12% (pro forma for the IHS Acquisition) between 2019 and 2021
resulted in the increase of total net revenue and income from €184.1 million for the year ended December 31,
2019 to €232.7 million (in each case pro forma for the IHS Acquisition) for the year ended December 31, 2021.
An overview of our growth story and revenue evolution, commencing with the acquisition of Nutrilinea, is set
out below.
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We operate our business across more than 20 therapeutic areas, including genitourinary, neurology,
cardiology, sports nutrition, and vitamins and multivitamins, and hold a large and diversified portfolio of
products, which include approximately 2,400 health supplements, over 30 product dossiers for medical devices
and over 1,900 cosmetics. Probiotic-based products are our core area of expertise and represented approximately
29% of our total net revenue and income (pro forma for the IHS Acquisition) for the year ended December 31,
2021.

We operate our business through three business units:

e Health Supplements. Through our Health Supplements business unit, we develop and manufacture
health-enhancing products that primarily enable the maintenance of good health and support or enhance
prevention treatments individually or in combination with pharmaceutical products, including for
chronic diseases. While the purchase of Health Supplements does not require a formal doctor’s
prescription in most of our geographies, the initial purchase of health supplements by end consumers is
usually driven by doctors’ recommendations. For the year ended December 31, 2021, our Health
Supplements business unit generated total net revenue and income (pro forma for the IHS Acquisition)
of €149.5 million, representing 64.2% of our pro forma revenue for the period. Excluding the revenue
of IHS, our Health Supplements business unit generated total net revenue and income of
€135.7 million, representing 65.7% of our total net revenue and income for the period. Our Health
Supplements total net revenue and income (pro forma for the IHS Acquisition) grew at a CAGR of
approximately 13% between 2019 and 2021. For the year ended December 31, 2021, products within
our Health Supplements business unit contributed 68% (€43.5 million) to our gross margin (pro forma
for the IHS Acquisition), and generated gross margin of 29% (as a percentage of the pro forma revenue
generated by our Health Supplements business unit) over the same period.

*  Medical Devices. Through our Medical Devices business unit, we develop and manufacture products
that achieve their therapeutic effect through a physical (e.g., aerosol) or mechanical (e.g., a protective
layer in the stomach) action to prevent and treat diseases. Medical devices are closer to
pharmaceuticals (compared to health supplements) due to the specific regulatory framework they need
to comply with at a national and European level. Similar to health supplements, medical devices are
typically recommended by doctors and sold to end-customers through pharmacies. For the year ended
December 31, 2021, our Medical Devices business unit generated total net revenue and income revenue
(pro forma for the IHS Acquisition) of €49.5 million, representing 21.3% of our pro forma revenue for
the period. Excluding the revenue of IHS, our Medical Devices business unit generated total net
revenue and income of €37.3 million, representing 18.0% of our total net revenue and income for the
period. Our Medical Devices total net revenue and income (pro forma for the IHS Acquisition) grew at
a CAGR of approximately 13% between 2019 and 2021. For the year ended December 31, 2021,
products within our Medical Devices business unit contributed 26% (€16.5 million) to our gross margin




(pro forma for the IHS Acquisition), and generated gross margin (as a percentage of our pro forma
revenue generated by our Medical Devices business unit) of 33% over the same period.

¢ Cosmetics. Through our Cosmetics business unit, we primarily develop and manufacture premium skin
care products, such as anti-ageing creams, sun care and hair care products. Our strategic focus in this
business unit is represented by “cosmeceuticals,” consisting of cosmetic products that are purported to
have therapeutic action. Our Cosmetics business unit includes certain differentiated innovative
technologies, such as the Bag on Valve (“BOV”) technology. For the year ended December 31, 2021,
our Cosmetics business unit generated total net revenue and income of €33.7 million, representing
14.5% of our pro forma revenue for the period. Our Cosmetics total net revenue and income grew at a
CAGR of 8% between 2019 and 2021. For the year ended December 31, 2021, products within our
Cosmetics business unit contributed 7% (€4.4 million) to our gross margin, and generated gross margin
of 13% (as a percentage of our pro forma revenue generated by our Cosmetics business unit) over the
same period.

We offer an integrated CDMO value proposition to our customers, from market intelligence and R&D, to
FDF formulation, manufacturing and packaging. The chart below illustrates our presence across the nutraceutical
value chain.

Biofarma positioning within the value chain
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We have a large, diversified and established customer base comprising over 500 customers, ranging from
large pharmaceutical companies, such as Sanofi and Alfasigma, consumer health companies, such as
GlaxoSmithKline, Nestlé and Reckitt Benckiser, and international distributors, such as Cosmax, to mid-sized
nutraceutical commercialization players, such as Montefarmaco, Lo.Li. Pharma and Sofar. Our customers also
include blue chip brands such as Chr. Hansen. We have long-standing relationships with the large majority of our
customers, for which we are the priority one supplier with de facto exclusivity and we have an average
relationship duration of approximately 7.5 years with our top 10 customers. We work together with several of our
key customers to co-develop products, which makes us their de facto exclusive supplier, a position that is also
supported by the high switching costs for such customers, as well as our extensive portfolio of patent-protected
products and technologies (such as Dry-Cap). For some of our key customers, we act as sole supplier of
nutraceutical products by virtue of our contractual arrangements with them. In such cases, customers rely on our
supply on an exclusive basis except in limited circumstances (e.g., if second sourcing is necessary to ensure
continuity of services) and subject to our right to receive advance notice of such second sourcing being sought.
As a result, we have not lost a single key customer in the last three years, recording a customer retention rate of
approximately 97% from 2019 to 2021 (expressed as a percentage of our net revenue generated from the
customers retained over the 2019 to 2021 period to our net revenue over such period) according to the report
commissioned from the Market Consulting Firm.

While our four manufacturing sites and three R&D centers are located in Italy, which accounted for 55% of
our total net revenue and income (pro forma for the IHS Acquisition) for the year ended December 31, 2021, we
benefit from a global commercial reach, generating 45% of our total net revenue and income (pro forma for the
IHS Acquisition) for the year ended December 31, 2021 from products sold to customers in Europe, Asia and the
United States. Sales to customers in Europe (excluding Italy), Asia and the United States accounted for 36%, 6%
and 3%, respectively, of our total net revenue and income (pro forma for the IHS Acquisition) for the year ended
December 31, 2021. As of December 31, 2021, we had approximately 800 FTEs (including employees deputed to
us from third party agencies).




Our Strengths
Resilient market underpinned by secular growth trends, benefiting from high entry barriers

We primarily operate in the nutraceutical CDMO market through our Health Supplements and Medical
Devices business units, and serve a broad spectrum of customers, ranging from large pharmaceutical and
consumer health companies to mid-sized nutraceutical commercialization players. In 2021, our products were
distributed to end consumers in over 75 countries across four continents. The nutraceutical CDMO market in the
EUS countries (i.e., United Kingdom, Germany, France, Italy and Spain), which accounted for approximately
69% of our total net revenue and income for the year ended December 31, 2021, was estimated at approximately
€1.7 billion in 2021, and is expected to grow at a CAGR of approximately 5% between 2021 and 2025, primarily
due to underlying market growth of approximately 4% and the growth of continued outsourcing trends to
CDMOs by approximately 2% over the same period. The nutraceutical CDMO market in the EUS countries was
resilient through the outbreak of the COVID-19 pandemic, growing at a CAGR of approximately 6% between
2019 and 2021, based on latest 2021 nutraceutical CDMO market estimates by the Market Consulting Firm,
compared to approximately 5% between 2016 and 2019. The nutraceutical CDMO market in Italy, which
accounted for 55% of our total net revenue and income (pro forma for the IHS Acquisition) for the year ended
December 31, 2021, is the largest among the EU5 geographies (estimated at approximately €0.6 billion in 2021)
and is underpinned by a higher than average level of manufacturing outsourcing from large pharmaceutical and
consumer health companies at approximately 75% compared to the levels recorded in other European countries
such as Germany (60%). In addition, the Italian market is considered as a more ‘sophisticated’” market compared
to other European markets in light of higher consumer awareness around health topics, an extensive history of
pharmaceutical manufacturing and the strong influence of doctors’ recommendations on consumers’ decisions as
key purchasing factors.

The growth of the underlying nutraceutical market is expected to be driven by (i) increased awareness
around healthy lifestyles and prevention, resulting in the increased popularity of nutraceuticals as both
alternatives and complements to pharmaceutical products, (ii) the increasing trend of self-medication with
consumers choosing therapy independently or consulting pharmacists and parapharmacists, and (iii) the widening
of the customer base as a result of the development of easy-to-use formulations (e.g., gummies and soft-gels). In
addition, the outsourcing trends are expected to further increase as a result of customers’ limited manufacturing
capacity, their increased need for innovative and complex technologies and accelerating go-to-market timelines
and, especially for large pharmaceutical companies, their willingness to focus investments on their core business.

Furthermore, the market is currently undergoing a structural evolution, moving towards a more “science-
based” approach, driven by (i) strong investments of large pharmaceutical and consumer health companies, and
(i) tightening regulations towards potentially stricter and more “pharma-like” standards for health supplements
and medical devices. This shift is likely to lead to an evolution in the role of nutraceutical CDMOs, which we
believe will favor more sizeable, sophisticated and ‘innovative-driven’ CDMOs like the Biofarma Group as we
(i) already offer an integrated CDMO value proposition to our customers, from market intelligence and R&D, to
FDF formulation, manufacturing and packaging, (ii) develop and offer innovative solutions by anticipating
market trends through our “push innovation model” that relies on our sizeable R&D department and our
substantial portfolio of proprietary innovative solutions, (iii) are able to guarantee international regulatory
expertise to our customers, (iv) perform clinical studies, which is a key capability for large customers and
(v) operate high-quality manufacturing facilities that adhere to “stricter-than-regulatory” manufacturing
standards.




The chart below sets forth the historical and projected evolution of the EUS nutraceutical CDMO market
between 2016 and 2025.
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Our established position in the European nutraceutical CDMO market is reinforced by infrastructural,
customer-centric and legislative barriers to entry. Our industry requires significant R&D capabilities,
manufacturing complexity and sizeable upfront capital expenditure. In order to enter the nutraceutical CDMO
space, a new market entrant would need to acquire or develop innovative or patent-protected technologies and
adopt complex manufacturing models with the flexibility to ensure business continuity for customers as well as
efficient quality control and quality assurance processes to comply with applicable certification requirements.
New entrants would also need to build significant in-house R&D expertise, which typically requires significant
time and resources. Sizeable R&D capabilities underpinned by strong proprietary technologies also offer
significant competitive advantages with respect to the acquisition of large customers that have broad product
portfolio needs. We proactively approach and partner-up with our key customers, such as large consumer health
companies, to co-develop new innovative products and launch them in a timely manner to the market, leveraging
on the shorter innovation cycle in the nutraceutical space of an average of six to 18 months compared to the
average 36 to 60 month cycle in the pharmaceutical space according to management estimates. Additionally, our
significant capabilities in the co-development of products with, and high switching costs for, our customers
(including relating to the transfer of know-how and technology) translate to our strong customer relationships,
which we believe are key factors in our ability to act as the de facto exclusive supplier for certain of our key
customers and limit the ability of incumbent market participants to penetrate the market. Finally, our business is
subject to stringent regulatory requirements across multiple jurisdictions, with a market participant’s ability to
provide local and international regulatory expertise being a critical service for CDMO customers.

Leading European nutraceutical CDMO with a strongly differentiated positioning in a highly fragmented
market

Our competitive landscape includes Italian CDMOs, such as Labomar and S.I.IT., as well as large
diversified international CDMOs, such as Fareva, Aenova, Lonza and Catalent, which, despite offering certain
products in the nutraceutical space, do not have their primary focus on nutraceutical products and technologies.

Two main categories of players can be distinguished within the nutraceutical market: (i) innovation-driven
players, such as the Biofarma Group, which typically partner-up with customers during the “design phase” of
new innovative projects by leveraging on their innovation capabilities and ability to proactively anticipate market
trends and develop new products to be offered to customers with a reduced time-to-market, and
(i) manufacturing-driven players, which generally focus on producing high volumes of product at competitive
prices. Acting within the former category, we believe that we benefit from one of the leading integrated CDMO
value propositions and are able to offer to our customers integrated services across the nutraceutical CDMO




value chain, ranging from market intelligence and R&D to FDF formulation, manufacturing and packaging. We
also benefit from our size, as the largest Italian nutraceutical CDMO and one of the largest in Europe by revenue.

In particular, according to proprietary expert surveys and the report commissioned from the Market
Consulting Firm, we score consistently above market average across all the key success factors relevant to
innovation-driven CDMOs, namely (i) innovation capabilities, (ii) product quality, and (iii) regulatory
capabilities.

With respect to innovation capabilities, we develop and offer innovative solutions by anticipating market
trends through our “push innovation model” that relies on (i) our sizeable R&D department (consisting of
approximately 44 FTEs (pro forma for the IHS Acquisition) as of December 31, 2021), and (ii) our substantial
portfolio of proprietary innovative solutions that combine differentiated manufacturing technologies, delivery
systems and formulation capabilities.

With respect to product quality, we operate state-of-the-art manufacturing facilities with technology,
equipment and quality control systems that enable us to deliver consistent product quality and reliability of
service. In addition, we adhere to “stricter-than-regulatory” manufacturing standards that have allowed us to
establish strong relationships with several blue-chip multinational customers. As a testament to the high quality
standards of our facilities, which in certain cases are more typical of pharmaceutical companies, AIFA has
approved a portion of the Udine Plant for the manufacture of pharmaceutical grade products. In addition, we
apply the pathogenic monitoring system (“PMS”) across the manufacturing process, which is a more
sophisticated approach compared to industry standards, as it requires sampling on final products only, and has
enabled us to become the “partner-of-choice” of leading multinational consumer health companies seeking
commercial partners that apply high “stricter-than-regulatory” manufacturing standards.

With respect to regulatory capabilities, we leverage upon our local and international regulatory expertise,
and more specifically our pan-European regulatory know-how, to provide critical regulatory support to our blue
chip customers (especially large multinational companies) across multiple jurisdictions through a dedicated team
of approximately 20 FTEs as of December 31, 2021.

We believe that these factors have enabled us to build a significant competitive advantage via-a-vis our
competitors and to position ourselves as the “partner-of-choice” of several large consumer health companies and
pharmaceutical companies operating within the nutraceutical space. Leveraging on these factors, along with the
highly fragmented nature of the European nutraceutical CDMO space, we believe that we are well positioned to
consolidate our position as the leading and largest nutraceutical CDMO in Italy and one of the largest in Europe.

Well-diversified product portfolio, technologies, and geographical exposure, with specific expertise in
probiotics

Our revenues are highly diversified across business units and geographies, and we derive a substantial
portion of our revenue from products manufactured using innovative and patent-protected technologies.

For the year ended December 31, 2021, our Health Supplements, Medical Devices and Cosmetics business
units generated total net revenue and income (pro forma for the IHS Acquisition) of €149.5 million,
€49.5 million and €33.7 million, respectively, representing 64.2%, 21.3% and 14.5% of our total net revenue and
income for the same period (in each case pro forma for the IHS Acquisition). Excluding the revenue of IHS, our
Health Supplements, Medical Devices and Cosmetics business units generated total net revenue and income of
€135.7 million, €37.3 million and €33.7 million, respectively, representing 65.7%, 18.0% and 16.3% of our total
net revenue and income for the same period.

In terms of geographic reach, while all of our manufacturing sites are located in Italy, which accounted for
55% of our total net revenue and income (pro forma for the IHS Acquisition) for the year ended December 31,
2021, we benefit from a global commercial reach, generating 45% of our total net revenue and income
(pro forma for the IHS Acquisition) for the year ended December 31, 2021 from products sold to customers in
Europe, Asia and the United States. Sales in Europe (excluding Italy), Asia and the United States accounted for
36%, 6% and 3%, respectively, of our total net revenue and income (pro forma for the IHS Acquisition) for the
year ended December 31, 2021.

Continuous innovation is critical to our business and we hold a strong portfolio of innovative solutions and
patented technologies, consisting of manufacturing technologies (e.g., BOV technology), delivery systems and
formulation capabilities. We are one of the few European nutraceutical CDMOs with microencapsulation
capabilities, which allow us to apply a coating around ingredients, thus stabilizing them until the desired point of
release. Our delivery systems include T-Win and Dry-Cap, which are specifically designed for probiotic-based




products. Our highly regarded formulation capabilities (such as probiotics combination) enabled us to secure
contracts to develop several new products for large pharmaceutical and consumer health companies in areas such
as sleep relaxation, pediatrics and anti-ageing. As such, we derived 56% of our total net revenue and income
(pro forma for the THS Acquisition) for the year ended December 31, 2021 from products manufactured using
innovative or patent-protected technologies. We are currently working on the introduction of new technologies,
such as nanotechnology across all our business units and technology for hot filling processes for nutraceutical
and cosmetics products.

The following charts set forth our total net revenue and income breakdown (pro forma for the THS
Acquisition) by business unit, innovative and patent-protected technologies and geography, for the year ended
December 31, 2021.
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Moreover, we believe that we are a leading European CDMO manufacturer of probiotic-based products,
with an estimated market share of approximately 29% by revenue as of December 31, 2021 according to
management estimates. The chart below sets forth the overall size of each of the EU5 underlying probiotics and
other nutraceutical markets, as of December 31, 2020.
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As of December 31, 2020, we developed and manufactured six of the top 10 probiotic-based products sold
to customers in Italy, estimated to be the largest market for probiotics-based products in Europe, and were the
unique supplier in Italy of five of these products. The graphic below sets forth an overview of the top 10
probiotic-based products in the Italian market, as of December 31, 2020.

- Biofarma's Unique
.m SUpp“er

Enterolactis Plus

#2 Lactoflorene Plus WNONTEFARMACO v v
#3  Yovis ALFASIGMAY v

#4 Enterolactis v v
o [ Actial J 3
#6 Prolife 10 Forte Z r}\ A

#7 Reuflor N RecoRDATI v v
#8 Dicoflor 30 Dicofarm

#9 Enterelle Plus @NBROM!\[EP!'I

#10 Multicentrum @

Top 10 probiotic
products in Italy

Source: Management estimates; market research

Probiotic-based products represent a premium niche in the nutraceuticals market, and are characterized by
high manufacturing complexity that translates to higher than average margins. Our probiotic-based products
incorporate live microorganisms that support immune functions and digestive health, and boost metabolism, and
represented approximately 29% of our total net revenue and income (pro forma for the IHS Acquisition) for the
year ended December 31, 2021. Within this space, we believe that we benefit from competitive advantages as a
result of (i) our innovative technologies (e.g., Dry-Cap, Oil Drop) co-developed with leading probiotics players
such as Chr. Hansen (with whom we have a long-standing relationship of over ten years), and (ii) our high
manufacturing quality standards (e.g., we are one of the few EU players applying a “Cytofluorometry”
technology to probiotics, which improves the efficacy of our products by guaranteeing a certain number of live
microorganisms in each probiotic-based product).

Long-standing and diversified blue-chip customer base and low supplier dependency

We have a large, diversified and established customer base comprising over 500 customers, ranging from
large pharmaceutical companies, such as Sanofi and Alfasigma, multinational consumer health companies, such
as Nestlé and Reckitt Benckiser, and international distributors, such as Cosmax, to mid-sized nutraceutical
commercialization players, such as Montefarmaco, Lo.Li. Pharma and Sofar. Our customers also include other
blue chip customers, such as Chr. Hansen.

Our global reach and ability to offer an integrated CDMO value proposition to our customers has allowed us
to secure contracts with approximately 130 new customers between 2019 and 2021. In addition to broadening our
customer base, we have also strengthened our relationships with key customers. While our business development
division, consisting of 10 dedicated professionals drawn from our FTEs and external consultants, focuses on
generating new business opportunities, our key account management division, consisting of 16 FTEs, focuses on
strengthening relationships with our existing customers by proactively approaching them with innovative
formulations or new applications of our technologies. In fact, our ability to develop and proactively offer
innovative solutions to our customers underpins our long-standing relationships with the large majority of our
customers and we have an average relationship duration of approximately 7.5 years with our top 10 customers.
We have achieved this by leveraging upon our innovative and complex technologies, international regulatory
expertise and high quality manufacturing, which has allowed us to become the partner-of-choice for large
pharmaceutical companies (e.g., Sanofi and Alfasigma), consumer health companies, (e.g., Nestlé and Reckitt




Benckiser) and international players (e.g., Cosmax) in several co-development projects, as well as the sole
supplier of nutraceutical probiotic-based products in Europe for Chr. Hansen. As a result, we have not lost a
single key customer in the last three years, recording a customer retention rate of approximately 97% from 2019
to 2021 (expressed as a percentage of our net revenue generated from the customers retained over the 2019 to
2021 period to our net revenue over such period). The total net revenue and income of our top 10 customers
steadily increased at a CAGR of approximately 15% between 2019 and 2021 (compared to overall net revenue
growth over this period at a CAGR of approximately 11%). The following chart sets forth our total net revenue
and income breakdown (pro forma for the IHS Acquisition) by customer for the year ended December 31, 2021.

ALFASIGMA’
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Our consistent product quality, reliability of service and significant R&D and regulatory capabilities offer
high quality assurances to our customers, resulting in the highest level of customer satisfaction ratings according
to the NPS issued pursuant to the Market Consulting Firm’s report. The NPS represents, on a scale from one to
ten, the customers’ likelihood of recommending our products to others, as shown in the graphic below.

Net Promoter Score'’

6.0-7.0

(1) Net Promoter Score, Detractor with NPS 0-5.9; Neutral with NPS 6.0-7.0; Promoter with NPS >7.0

Source: Market Consulting Firm

We believe that our customers are unlikely to switch CDMOs, primarily due to significant switching costs
and high customer stickiness supported by our innovative “co-development” approach with customers, our
substantial portfolio of patent-protected technologies and the operational and regulatory costs that switching
CDMOs typically entails. Due to these factors, based on management’s estimates, we believe that the process of
switching CDMOs requires approximately three years, resulting in high consumer retention. In addition to
strengthening our relationships with existing customers and resulting in a high customer retention rate, our strong
customer relationships combined with an average relationship duration of 7.5 years with our top 10 customers
also provide substantial forward visibility on order flow across our product portfolio.




Moreover, our sourcing strategy revolves around maintaining relationships with a small number of key
suppliers to obtain certain commercial advantages, including superior pricing and terms, while, at the same time,
building relationships with alternative suppliers (i.e., “second sourcing”) for critical raw materials. We believe
that our broad supplier network reduces our concentration risk. For the year ended December 31, 2021, our top
three and top 10 suppliers accounted for approximately 14% and 27%, respectively, of our purchase of goods and
changes in inventory and cost of services. The following chart sets forth our supplier concentration for the year
ended December 31, 2021.

Top 10
suppliers
27%

Others
73%

Integrated and flexible business model supported by strong R&D, international regulatory capabilities and
state-of-the-art manufacturing facilities

Our R&D department is key to our growth and our customers’ success, particularly in light of the increasing
complexity of our customers’ requirements. We develop and proactively offer innovative solutions to our
customers by anticipating market trends through our “push innovation model” that relies on (i) our sizeable R&D
and regulatory departments (consisting of approximately 64 FTEs (pro forma for the IHS Acquisition) as of
December 31, 2021) and (ii) our substantial portfolio of proprietary innovative solutions that combines
differentiated manufacturing technologies, delivery systems and formulation capabilities. We have steadily
invested in our R&D department, which enabled us to manage more than 2,000 projects in 2021. For the years
ended December 31, 2019, 2020 and 2021, our capitalized R&D expenditure amounted to €0.9 million,
€3.0 million and €5.6 million, respectively. We believe that the critical size of our R&D department allows us to
invest upfront in new projects and allows us to anticipate market trends and customer needs.

We carry out our R&D activities internally, currently operating three R&D centers with complementary
areas of expertise across our business units located in Udine, Varese and, further to the IHS Acquisition, Monza.

Continuous innovation is critical in the nutraceutical space, which typically has a shorter innovation cycle of
six to 18 months as compared to the average 36 to 60 month cycle in the pharmaceutical space according to
management estimates. For instance, we have developed Sulfarol, a sexual health product and HCC, a
musculoskeletal product, in each case over an approximately 18-month innovation cycle. In each instance, we
initially conceived and fully developed the product through our R&D team, developed a full set of clinical
studies in partnership with a leading Italian university, filed for patent protection with the support of IP
specialists, and secured (or are in advanced negotiations for) contracts with customers for the distribution of the
product in Italian and overseas end markets. As a result of our business model and our investments in R&D, we
currently hold a strong portfolio of innovative solutions and patented technologies, consisting of manufacturing
technologies, delivery systems and formulation capabilities. For example, our proprietary manufacturing
technologies include microencapsulation, which allows us to apply a coating around ingredients, thus stabilizing
them until the desired point of release. We are one of the few European nutraceutical CDMOs that hold this
technology. Our delivery systems include T-Win and Dry-Cap, which are specifically designed for probiotic-
based products. T-Win is a patented technology that allows us to incorporate two different but mixable solid
powders into the same delivery system and keep them separate until use. The Dry-Cap technology keeps the solid
and liquid components of probiotic-based products separate until use, increasing the stability and shelf life of
these products. We are currently working on the introduction of additional new technologies, such as
nanotechnology across all our business units and technology for hot filling processes for nutraceutical and
cosmetics products. With the adoption of nanotechnology, we expect to enhance the effectiveness of our
nutraceutical products, including, for example, products for cardiovascular treatment or healing products. In
respect of hot filling processes, we are currently designing solutions involving the use of extremely high
temperatures to eliminate harmful bacteria or microorganisms from medical devices for women’s health. Our
highly regarded formulation capabilities (such as probiotics combination) enabled us to secure contracts to
develop several new products for large pharmaceutical and consumer health companies in areas such as sleep
relaxation, pediatrics and anti-ageing.
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We also rely on a combination of patents, trademarks and other intellectual property rights, non-disclosure
agreements and other protective measures to protect our proprietary rights. We have steadily increased our patent
and trademark portfolio, including through our strategic acquisitions. As of December 31, 2021, we held more
than 85 patents and 70 trademarks registered in Italy, Europe and other geographies, and are in the process of
registering more than 40 additional patents and trademarks. Our acquisition of IHS adds a substantial portfolio of
eight patents and eight trademarks registered in Italy, Europe and other geographies, along with 20 medical
devices dossiers and three pending patents. Furthermore, we benefit from strong regulatory capabilities. In
particular, we leverage upon our local and international regulatory expertise, including our pan-European
regulatory know-how, through a dedicated team of approximately 20 FTEs as of December 31, 2021 to provide
critical regulatory support to our customers across multiple jurisdictions. Our regulatory offering assists our
customers in targeting new markets and differentiating their products to achieve stronger growth prospects by,
for instance, performing clinical studies to help customers validate the clinical efficacy of their products.

In terms of manufacturing capabilities, we develop and manufacture our products and services through our
four state-of-the-art manufacturing sites, located in northern Italy in Udine, Varese, Milan and Padova. Quality is
at the core of our value proposition. Thus, all our facilities adhere to high quality levels from an operational and
health and safety perspective, and we hold equipment and quality control systems that are more typical for
regulated pharmaceutical companies, enabling us to deliver consistent product quality and reliability of service.
In addition, we seek to adhere to “stricter-than-regulatory” manufacturing standards in order to meet the high
quality standards of our blue chip customers. In particular, the Udine Plant underwent a major refurbishment in
2018 and is currently regarded as one of the most advanced nutraceutical plants in Europe, with AIFA having
approved a portion of the site for the manufacture of pharmaceutical grade products. The following graphic sets
forth an overview of our current manufacturing capabilities.
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Moreover, our manufacturing sites are equipped with 170 production lines, of which 50 are dedicated to the
production and 120 to the packaging, of our health supplements, medical devices and cosmetics. Our production
lines have low saturation rates as a result of continuous investments in new lines, and we believe that adopting a
work shift pattern with three shifts per day for seven days a week (as opposed to the shift pattern we currently
have in place with three shifts per day for five days a week) could potentially unlock an estimated 30% additional
capacity at our manufacturing sites. The following graphic sets forth an overview of the current and projected
saturation rates of our product lines (not accounting for the integration of IHS).

Lines saturation with current 3x5 shift pattern
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Consistent profitable growth and cash generation, with a strong track record of overachieving targeted
synergies

We manage our business with a focus on achieving and maintaining strong revenue generation and
profitability. We have a strong track record of total net revenue and income and Adjusted EBITDA growth,
which recorded a CAGR of approximately 12% and approximately 22%, respectively, between 2019 and 2021,
increasing from €184.1 million and €38.4 million for the year ended December 31, 2019 to €232.7 million and
€57.3 million, respectively, for the year ended December 31, 2021 (in each case pro forma for the IHS
Acquisition). Excluding the revenue of IHS, our total net revenue and income grew from €169.0 million for the
year ended December 31, 2019 to €206.6 million for the year ended December 31, 2021. We demonstrated
resilience through various economic cycles, including through the outbreak of the COVID-19 pandemic with its
long-lasting effects on the global economy, and successfully navigated supply chain disruptions and increase in
the prices of raw materials. In particular, given the essential nature of our business, we remained operational
during the COVID-19 pandemic, generating increased organic total revenue of €14.5 million and €23.1 million,
respectively, for the years ended December 31, 2020 and 2021, compared to the respective prior year periods.
Certain of our health supplements and medical devices products, such as probiotics that support immune
functions and products treating sleep disorders, recorded an increase in sales during the COVID-19 pandemic,
demonstrating our strong resilience and our ability to successfully adapt to the asymmetric trends recorded in the
markets in which we operate by leveraging the significant breadth of our product portfolio.

Our high margins related to our differentiated positioning and the lower capital requirements in the
nutraceutical CDMO space compared to the pharmaceutical industry have also allowed us to become a highly
cash generative business, with cash flow from operating activities of €21.8 million and €30.1 million, adjusted
recurring operating free cash flow of €35.1 million and €45.4 million and recurring cash flow conversion rate of
93.5% and 93.4%, respectively, for the years ended December 31, 2020 and 2021. For the same years, we
recorded adjusted recurring operating free cash flow (pro forma for the IHS Acquisition) of €40.1 million and
€54.1 million and adjusted recurring cash flow conversion rate of 94.2% and 94.4%, respectively. For the year
ended December 31, 2021, our adjusted operating free cash flow (pro forma for the IHS Acquisition) was
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€42.2 million. We have also maintained consistently high gross margin of 26.6%, 25.5% and 26.5% for the years
ended December 31, 2019, 2020 and 2021, respectively. See “Summary Historical Financial and Other Data—
Other Financial Data and Key Performance Measures.”

Furthermore, we have been focused on the integration of the various entities within the Group and despite
the impact of the COVID-19 pandemic, we have already realized significant cross-selling revenue synergies and
cost savings synergies, over-performing the pre-merger estimates by €1.6 million in 2020 and €3.0 million in
2021, according to the report issued by the Consulting Firm. For example, we have performed an optimization of
our industrial platform by promoting the sharing of our “best of breed” capabilities across the entire Group, thus
leveraging the full potential of the aggregation of the Group. As an example, we have re-allocated production
lines from one plant to another in line with their specific expertise, allowing us to optimize production flows and
improve manufacturing efficiency. In addition, we have leveraged on the scale resulting from our M&A activity
to centralize procurement activities and secure better pricing terms for raw materials with our suppliers, and we
have in-sourced certain previously outsourced production activities (e.g., Apharm’s portfolio of medical devices),
thus unlocking potential cost synergies. Our integration process resulted in unlocking significant synergies for
the Group, and we believe that it is yet to deliver on its full potential as we continue to execute on our strategic
integration initiatives.

Attractive consolidation platform with strong track record of creating value and extracting synergies from
integration

We are the result of a buy-and-build strategy, commenced in 2017 with the acquisition of Nutrilinea and
complemented by five strategic add-ons of nutraceuticals or cosmetics CDMOs or CMOs.

A combination of this acquisition-driven growth and significant organic revenue growth between 2016 and
2021 resulted in the increase of our total net revenue and income from €32.0 million for the year ended
December 31, 2016 to €232.7 million (pro forma for the IHS Acquisition) for the year ended December 31, 2021.
Excluding the results of IHS for the period, we recorded total net revenue and income of €206.6 million for the
year ended December 31, 2021.

We have a strong track record of accretive M&A through our strategy of selectively pursuing and
successfully implementing synergistic acquisitions. Our ability to unlock cross-selling opportunities and extract
significant cost savings synergies from integration is underpinned by our focus on leveraging the “best of breed”
capabilities of each entity within the Group. Despite the impact of the COVID-19 pandemic, we have already
realized significant cross-selling revenue synergies and cost savings synergies, over-performing the pre-merger
estimates by €1.6 million in 2020 and €3.0 million in 2021, according to the report issued by the Consulting
Firm.

In terms of cross-selling revenue synergies, we have been able to successfully cross-sell the complementary
portfolios of the acquired companies across our and their respective customer bases. As an example, we
promoted the cross-selling of the Company’s portfolio of innovative technologies across Nutrilinea’s customers
in the European Union and Asia-Pacific (“APAC”) regions, expanded the Company’s Medical Devices business
unit by leveraging on Apharm’s international network of distributors and supported the cross-selling of the
Company’s and Claire’s product portfolios, generating in the process an aggregate of approximately €1.2 million
of cross-selling synergies between 2019 and 2021. In addition, we have generated cost savings synergies from
the integration of the acquired companies, particularly by (i) in-sourcing the manufacturing of Apharm’s
portfolio (including Esoxx, a medical device we developed for the treatment of gastroesophageal reflux, which is
the leading product in our overall portfolio with €14.0 million of revenue generated in the year ended
December 31, 2021), (ii) focusing on procurement savings relating to the purchase of raw materials from
purchase price alignment and discounts on higher volumes, and (iii) promoting the optimization of production
planning and the improvement of operational efficiency.
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The chart below illustrates our overachievement of targeted synergies in 2020 and 2021 in terms of
EBITDA impact, comparing our initial estimates in 2019 to the synergies we actually achieved for each such
year.
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Furthermore, we expect to realize additional cross-selling revenue synergies and cost savings synergies from
our recent acquisition of IHS by unlocking cross-selling opportunities across our respective customer bases
(including to IHS’s international network of distributors, such as Cosmax), in-sourcing the manufacturing of a
substantial portion (approximately 60%) of IHS’s medical devices currently outsourced to other CMOs,
procurement savings in connection with a new framework agreement for probiotics allowing for a mark-up
reduction of approximately 20% as well as workforce optimization initiatives.

Overall, we estimate that, as of December 31, 2021, we had realized approximately €7.5 million of cross-
selling revenue synergies and cost savings synergies since 2019 on a cumulative basis (of which €1.2 million
were cross-selling revenue synergies and €6.3 million were cost savings synergies), and we currently expect to
realize €6.7 million of annual run-rate cost savings synergies by 2023. For more information on the synergies we
expect to achieve and the one-off costs we expect to incur for the realization thereof, see “Summary Historical
Financial and Other Data—Other Pro forma Financial Data.”

Highly experienced and committed management team, with extensive experience in the pharmaceutical and
nutraceutical industries

We benefit from the experience of our key management who have extensive experience and an excellent
track record in both the pharmaceutical industry and the nutraceutical industry in which we operate. Our CEO
has over 30 years of experience in leading Italian and international pharmaceutical players (such as Italfarmaco,
Zambon and Takeda). Members of our senior management have significant experience in large multinational
companies such as GlaxoSmithKline and Fareva.

Our management team has consistently demonstrated its ability to consolidate long-term relationships with
existing customers and to win new customers, promoting the innovation-driven mindset that is embedded into
our history and business model. In particular, our management has proven to be able to consistently bring to the
market innovative products and ensure our facilities meet high quality manufacturing standards. In addition,
management has a track record of being able to successfully integrate our acquired businesses and extract
significant synergies. Our effective management structure, which couples long-term experience at the Group with
proven excellence in the respective roles of our key managers, has also allowed us to take swift action in
response to the COVID-19 pandemic and successfully navigate the related operational difficulties, with the
support of our skilled and qualified work force consisting of approximately 800 FTEs (including employees
deputed to us from third party agencies) as of December 31, 2021.
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Our management is well placed to continue pursuing our strategy to broaden our customer base and
strengthen our market recognition. We also believe that our current management team will allow us to continue
to attract and retain the industry’s top talent, further driving our growth strategy.

Our Strategy
Diversify our portfolio of products and differentiated technologies

We plan to continue strengthening our position in the markets in which we operate, including by
diversifying our portfolio of products. We have a strong product pipeline in 2022, which includes, for instance, a
food supplement we developed for a large pharmaceutical company, environmentally sustainable oral care
formulations for a large consumer health company and innovative sports products for an Italian online retailer
focused on personalized sport nutrition products and health supplements. The following chart sets forth an
overview of our product pipeline in 2022.

Product BU Launch Client Product description

Vitamin mineral pharmaceutical product that has been transformed into a
food supplement and is, therefore, a clear example of the new strategy of

Innovative Tier-1 pharmaceutical companies in nutraceutical field, which transform certain
vitamin based HS Q122 multinational products in nutra to be able to bring to the market marginal innovation (e.g.
product company (a) line extension) in a faster way (due to lower regulatory requirements)

In 2022 the product will be launched in Spain, and this will be followed by
launches in 30 countries worldwide

Several projects for tier-1 multinational company (b) brand portfolio, but

Tier-1 above all, the already planned expansion in different international markets
Client portfolio HS Q122 multinational including USA, Hong-Kong and Japan
company (b) The strong relationship with the customer is a sign of a stable partnership

that demands high quality standards, not easily available on the market

Tier-1
Cosmetic Q322 multinational
company (c)

Toothpaste and mouthwash waterless formulations delivered in the form of
chewable tablets with fluoride to fight teeth cavities

Waterless solid
oral care

Innoyati_ve s Probiotics Pediatric target product in sachet packaging, based on a formulation with
pediatric HS Q122 inuli e
company inulin and probiotics
product
Retard Online food Isolated and microencapsulated proteins with cellulose available in 2
microencapsulated Hs Q122 n '"Ie 00 " flavorings. The partnership with this client allows us to be pioneers in Italy
protein and sport Sum: emen in the sports nutrition products development, a sector characterized by a
nutrition player high level of innovation in both the technological and commercial fields

The growth of our business is also partially driven by the continuous development of manufacturing
technologies, delivery systems and formulation capabilities. Each year, we dedicate a significant amount of
capital towards developing new products and researching new technologies. For the years ended December 31,
2019, 2020 and 2021, we incurred aggregate capitalized R&D expenses of €0.9 million, €3.0 million and
€5.6 million, respectively, and we intend to continue to invest in R&D, in order to introduce new technologies,
such as nanotechnology across all our business units and technology for hot filling processes for nutraceutical
and cosmetics products, to consolidate our leading position in this space.

The implementation of these plans is part of our broader strategy to retain and expand our position as the
partner-of-choice of an increasing number of large pharmaceutical companies, consumer health companies and
international players by strengthening our portfolio of CDMO solutions, comprehensively addressing our
customers’ requirements and meeting their evolving needs.

Expand into new geographic markets

We intend to continue leveraging our market positioning through expansion into new geographic markets
and by enhancing our presence across the geographical areas in which we operate, both organically through the
launch of new products or the sale of our existing products into new markets and inorganically through bolt-on
acquisitions. For instance, through our recent acquisition of IHS, we gained access to an international network of
distributors in markets such as South Korea. Our geographic expansion strategy is currently focused on the
Europe, Middle East and Africa (“EMEA”) and APAC regions, and will be driven by, for instance, the launch of
a food supplement by a large pharmaceutical company in Spain followed by approximately 30 other countries,
the expansion of several of our existing products for a large consumer health customer to international markets
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such as Hong Kong and Japan, and the proposed distribution of Esoxx in India. The establishment of footholds in
new geographic regions and well-established markets, each of which holds potential for expansive customer
acquisition and development, presents the opportunity for exposure to markets characterized by long-term growth
prospects.

Generate cross-selling revenue synergies and cost savings synergies through the integration of acquired
businesses

We intend to continue to unlock cross-selling opportunities and extract synergies from integration by
focusing on leveraging the “best of breed” capabilities of each entity within the Group. For instance, our
acquisition of Pharcoterm allowed us to unlock cross-selling opportunities by acquiring a portfolio of Italian
nutraceutical customers such as Lo.Li. Pharma and Sofar, and our acquisition of Apharm generated significant
cost synergies through the in-sourcing of the manufacturing of Apharm’s portfolio. As of December 31, 2021, we
estimate that we had realized approximately €7.5 million of cross-selling revenue synergies and cost savings
synergies from the acquisition of Nutrilinea and the strategic add-on acquisitions since 2019 on a cumulative
basis (of which €1.2 million were cross-selling revenue synergies and €6.3 million were cost savings synergies),
and we currently expect to realize €6.7 million of annual run-rate cost savings synergies by 2023.

In particular, such cost synergies primarily consist of (i) procurements savings for an estimated amount of
€1.1 million in connection with, among other things, purchase price alignment for raw materials and discounts on
higher volumes; (ii) cost savings synergies for an estimated amount of €1.1 million relating to the manufacturing
in-sourcing of Esoxx (a medical device we developed for the treatment of gastroesophageal reflux), the
production of which was previously outsourced to third parties; (iii) manufacturing efficiency initiatives for an
estimated amount of €0.7 million, primarily relating to the implementation of automated packaging lines in our
subsidiary Claire, the streamlining of production flows in Biofarma and the optimization of warehouse
management in our subsidiary Nutrilinea; (iv) footprint optimization savings for an estimated amount of
€0.6 million arising out of initiatives aimed at reducing the use of sports product warehouses and the facilities
operated by our subsidiary Claire, leveraging on the existing storage and operating capacity at our other plants;
and (v) cost savings for an estimated amount of €1.0 million arising out of the closure of the Pharcoterm facility
in Milan, with the simultaneous transfer of the related activities to our Varese and Udine plants, in each case on
an annual run rate basis.

We also expect to realize additional cross-selling revenue synergies and cost savings synergies from the
implementation of the IHS Acquisition and the related integration initiatives by (i) in-sourcing the manufacturing
of a substantial portion (approximately 60%) of IHS’s medical devices currently outsourced to other CMOs
(estimated amount of €1.7 million), (ii) unlocking cross-selling opportunities across our respective customer
bases (including to IHS’s international network of distributors, such as Cosmax) (estimated amount of €0.3
million) and (iii) procurement savings in connection with a new framework agreement for probiotics allowing for
a mark-up reduction of approximately 20% as well as workforce optimization initiatives (estimated amount of
€0.2 million).

Furthermore, we plan to implement selected initiatives to further enhance integration and sustain the next
phase of our growth. In particular, we aim at (i) transforming each of our manufacturing sites of Udine, Padova
and Varese into a ‘“center of excellence” depending on its specific manufacturing expertise to promote
specialization across the Group and improve operational efficiency; (ii) strengthening our R&D and regulatory
expertise by leveraging upon the complementary competencies of our different entities; (iii) realizing the full
potential of our commercial structure (which we believe has not yet delivered its full potential due to the impact
of the COVID-19 pandemic), leveraging on a business development division focused on generating new business
opportunities and a key account management division focused on strengthening relationships with our existing
customers and (iv) continuing to replace different enterprise resource planning (“ERP”) systems with an
integrated SAP offering at a group level (which we have already adopted at our Varese plant in 2020 and plan to
implement at our Padova plant in 2022 and our Udine plant in 2023), with a focus on integrating manufacturing
processes across our sites. For additional information, including on expected one-off costs and capital
expenditure which are not reflected in these estimates, see “Summary Historical Financial Information and Other
Data—Other Pro forma Financial Data” and “Risk Factors—Risks Related to Our Financial Information—The
pro forma financial information included in this Offering Memorandum, including the Unaudited Pro Forma
2019 Combined Financial Data and the pro forma adjustments relating to the IHS Acquisition, is for information
purposes only, is only intended to simulate what our results of operations would have been had the relevant
acquired businesses been included in our scope of consolidation for the entire period assumed and has been
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prepared on the basis of certain estimates and assumptions which we consider reasonable, but it is not a
substitute for our Audited Financial Statements included elsewhere in this Offering Memorandum.”

Principal Shareholders

The Issuer is a direct wholly-owned subsidiary of MidCo. The ultimate controlling party of the Issuer is
Ardian Buyout Fund VII B SLP, which indirectly holds approximately 69.5% of the share capital of the Issuer
through its wholly-owned subsidiary Vegeta S.p.A.

Ardian is a world-leading private investment house with assets of $125 billion managed or advised in
Europe, the Americas and Asia. The company is majority-owned by its employees. It keeps entrepreneurship at
its heart and focuses on delivering excellent investment performance to its global investor base. Through its
commitment to shared outcomes for all stakeholders, Ardian’s activities fuel individual, corporate and economic
growth around the world. Holding close its core values of excellence, loyalty and entrepreneurship, Ardian
maintains a truly global network, with more than 850 employees working from 15 offices across Europe
(Frankfurt, Jersey, London, Luxembourg, Madrid, Milan, Paris and Zurich), the Americas (New York, San
Francisco and Santiago) and Asia (Beijing, Singapore, Tokyo and Seoul). It manages funds on behalf of over
1,000 clients through five pillars of investment expertise: Fund of Funds, Direct Funds, Infrastructure, Real
Estate and Private Debt. Ardian has a strong track record of successful investments in Italy and the healthcare
sector, such as Lima Corporate, Dedalus and Neopharmed Gentili.

Approximately 30.5% of the share capital of the Issuer is indirectly owned by Victoria (30.0%) and certain
management investors (approximately 0.5%). Victoria is a holding company ultimately controlled by Germano
Scarpa (our Chairman and one of the founders of the Biofarma Group) and Gabriella Tavasani.

For further information, see “Principal Shareholders.”

The Issuer

The Issuer is a joint stock company (societa per azioni) incorporated and existing under the laws of Italy.
The Issuer was formed as a joint stock company (societa per azioni) on February 7, 2022. The Issuer is registered
with the Companies’ register of Milan, Monza, Brianza and Lodi under registration number and fiscal code
12245460964. The registered office of the Issuer is at Largo Francesco Richini 2/A, Milan, Italy.

The Transactions
The Acquisition, the Apharm Minority Interest Acquisition and the Udine Plant Acquisition

On January 15, 2022, Ardian Buyout Fund VII B SLP (represented by its management company Ardian
France S.A.), the ultimate controlling owner of the Issuer, as purchaser, entered into a quota purchase agreement
(which was assigned to BidCo prior to the Completion Date) with Ippocrate Investments S.p.A., Ippocrate
Investments II S.p.A. and Ippocrate Investments IIT S.p.A., three holding companies controlled by White Bridge
Investments II S.p.A., and Victoria (collectively, the “Sellers”), as sellers, relating to all of the equity interests in
the Company.

On February 24, 2022, the Italian Golden Power Authority provided the Golden Power Clearance with
respect to the transactions contemplated by the Acquisition Agreement. The Acquisition was consummated by
the Issuer through BidCo on March 22, 2022 (the “Completion Date”).

Consideration for the Acquisition consisted of a purchase price of €945.8 million, including fees and net of
certain leakages, which was paid to the Sellers on the Completion Date. Additional deferred consideration may
become payable in the future upon the occurrence of certain liquidity or exit events.

Although the Sellers have given certain customary representations, warranties and indemnities as to, inter
alia, capacity, title and disclosure in the Acquisition Agreement, the Issuer (through BidCo) may not be able to
enforce claims against the Sellers in the event of breaches of these representations, warranties and indemnities. In
addition, the Sellers’ liability for any breach of a warranty is subject to certain thresholds and limitations. See
“Risk Factors—Risks Related to the Transactions—We may not be able to enforce claims relating to a breach of
the representations and warranties that the Sellers have provided under the Acquisition Agreement.”

On April 8, 2022, in connection with the Acquisition, Nutrilinea, a wholly-owned subsidiary of the
Company, acquired the remaining 30% equity interest in its subsidiary Apharm (the “Apharm Minority Interest
Acquisition”) for a purchase price of €18.4 million, following the exercise of a put option pursuant to the
shareholder agreements with Apharm’s third-party minority equity holders.
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On March 22, 2022, the Company and Victoria entered into an asset transfer arrangement pursuant to which
all of the interests in the Udine Plant (which was previously owned by Victoria and operated by the Company
pursuant to rental agreements) were transferred to the Company for a purchase price of €37.7 million (the “Udine
Plant Acquisition™). See “Principal Shareholders.”

The Financing of the Acquisition and the Refinancing

In connection with the Acquisition, on March 16, 2022, the Issuer entered into (i) the Bridge Facility
Agreement, which provides for the €345.0 million Bridge Facilities (comprising the following virtual tranches:
the Bridge Acquisition Tranche, the Bridge Refinancing Tranche and the Bridge General Corporate Purpose
Tranche) and (ii) the Revolving Credit Facility Agreement, which provides for the €60.0 million Revolving
Credit Facility. The Revolving Credit Facility was undrawn on the Completion Date and we currently expect the
Revolving Credit Facility to be undrawn on the Issue Date. See “Description of Certain Financing
Arrangements—Bridge Facility Agreement,” and “Description of Certain Financing Arrangements—Revolving
Credit Facility Agreement.”

On the Completion Date, the Issuer received €877.7 million of equity contribution in the form of (i) an
equity contribution indirectly provided by TopCo to BidCo (including a contribution of €37.5 million of which
was made with proceeds received by TopCo under the shareholder loan entered into by and between Victoria, as
lender, and TopCo, as borrower, in connection with the Udine Plant Acquisition) and (ii) an equity contribution
indirectly provided by PIKCo to BidCo corresponding to the net proceeds from PIKCo’s private placement of the
PIKCo Private Notes issued on March 18, 2022 (the funding described under (i) and (ii), together, the “Equity
Contribution”).

On or about the Completion Date, the Issuer utilized the proceeds from (i) the Bridge Acquisition Tranche,
the Bridge General Corporate Purpose Tranche and the Equity Contribution, together with cash on balance sheet
of the Company to, indirectly, fund (a) the payment of the purchase price for the Acquisition, (b) the Udine Plant
Acquisition, (c) the Apharm Minority Interest Acquisition, (d) the payment of a special bonus to management in
connection with the Acquisition, (e) the payment of fees and expenses in connection with the Transactions (other
than the Offering and the Bridge Facilities Refinancing) and (f) fund cash overfunding on balance sheet of the
Issuer and its subsidiaries and (ii) the Bridge Refinancing Tranche of the Bridge Facilities, together with cash on
balance sheet of the Company, to, directly and indirectly through its subsidiaries Nutrilinea, Apharm and Pasteur
via the relevant Proceeds Loans, fund the repayment in full and cancellation of the Refinanced Company
Indebtedness, including accrued interest thereon, and pay related fees and expenses (the “Refinancing”). We
refer to the entry into and drawing under the Bridge Facilities and the Equity Contribution as the “Financing.”

In particular, on the Completion Date, (i) the Issuer used the amounts drawn under the Bridge Facilities to
fund the BidCo Proceeds Loan for an amount equal to €345.0 million (gross of applicable fees) and (ii) BidCo
used the net amounts drawn under the BidCo Proceeds Loan, together with proceeds from the Equity
Contribution (as applicable), to fund (a) the consideration payable in connection with the Acquisition and (b) the
Biofarma Proceeds Loan for an amount equal to €215.8 million.

The Company used the proceeds from the Biofarma Proceeds Loan on or shortly following the Completion
Date, together with cash on balance sheet, to (w) complete the Refinancing, (x) fund the Udine Plant Acquisition,
(y) fund (via Nutrilinea) the Apharm Minority Interest Acquisition and (z) pay related fees and expenses. See
“Description of Certain Financing Arrangements—Proceeds Loans.”
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The estimated sources and uses of the funds necessary to (i) pay the consideration for the Acquisition, the
Apharm Minority Interest Acquisition, the Udine Plant Acquisition and a special bonus to management in
connection with the Acquisition, (ii) repay the Refinanced Company Indebtedness, (iii) pay fees and expenses in
connection with the Transactions and (iv) fund cash overfunding, in each case, on the Completion Date, are
shown in the table below.

Sources (€ million) @ (€ million)
Gross proceeds from the Bridge Consideration for the Acquisition, the
Facilities®) . ... ... ... .. ... ... 345.0 Udine Plant Acquisition, the Apharm

Minority Interest Acquisition and
payment of special bonus to

management® .. ... ........... 1,007.7

Equity Contribution® . .............. 877.7 Repayment of the Refinanced Company
Indebtedness® .. .............. 183.3
Cash on balance sheet® . ... .......... 21.1 Transaction fees and expenses® . ... .. 31.0
Cash overfunding®™ ... ........... 21.8
Total sources . ................... 1,243.8 Totaluses .................... 1,243.8

(1) Represents the aggregate principal amount of drawings under the Bridge Facilities made available to BidCo (by way of the BidCo
Proceeds Loan) under the Bridge Facility Agreement for an aggregate principal amount of €345.0 million (gross of applicable fees), of
which (i) €162.5 million in aggregate principal amount of Facility B1 under the Bridge Facility Agreement, which was indirectly used to:
(A) as to €129.2 million in aggregate principal amount, pay the purchase price for the Acquisition, fund the Udine Plant Acquisition and
pay bonuses, fees and expenses in connection with the Transactions (other than the Offering, the Bridge Facilities Refinancing and the
Apharm Minority Interest Acquisition) (the “Bridge Acquisition Tranche”) and (B) as to €33.3 million in aggregate principal amount,
fund, inter alia, cash to the Issuer’s and its subsidiaries’ balance sheet for the funding of the Apharm Minority Interest Acquisition and
payment of related fees and expenses (the “Bridge General Corporate Purpose Tranche”) and (ii) €182.5 million in aggregate
principal amount of Facility B2 under the Bridge Facility Agreement, which was indirectly used to, together with cash on Company’s
balance sheet, repay the Refinanced Company Indebtedness (the “Bridge Refinancing Tranche”).

(2) The Equity Contribution of €877.7 million consisted of (i) an equity contribution indirectly provided by TopCo to BidCo (including a
contribution of €37.5 million of which was made with proceeds received by TopCo under the shareholder loan entered into by and
between Victoria, as lender, and TopCo, as borrower, in connection with the Udine Plant Acquisition) and (ii) an equity contribution
indirectly provided by PIKCo to BidCo corresponding to the net proceeds from PIKCo’s private placement of the PIKCo Private Notes
issued on March 18, 2022. See “Certain Relationships and Related Party Transactions.”

(3) Represents the estimated amount of cash and cash equivalents on the Company’s balance sheet as of the Completion Date that was used
by the Company to, inter alia, repay in full and cancel the Refinanced Company Indebtedness on the Completion Date. See also
“Capitalization.”

(4) Represents the sum of (i) €945.8 million paid for the purchase price paid to the Sellers for the quotas of the Company acquired under the
Acquisition Agreement on the Completion Date, (ii) €3.8 million paid to Company’s management as a special bonus in connection with
the Acquisition, (iii) €18.4 million paid by the Company for the Apharm Minority Interest Acquisition and associated fees and expenses
and (iv) €37.7 million paid by the Company for the completion of the Udine Plant Acquisition (excluding €2.0 million of value added
tax).

(5) Represents the principal amount of the Refinanced Company Indebtedness that was repaid in full and cancelled on or shortly following
the Completion Date by the Company, directly and indirectly through its subsidiaries Nutrilinea, Apharm and Pasteur, as applicable. The
amount of Refinanced Company Indebtedness shown in the table above excludes accrued interest and prepayment penalties. See also
“Capitalization.”

(6) Represents fees and expenses paid in connection with the Transactions (excluding the Offering and the Bridge Facilities Refinancing),
including legal and other advisor fees and transaction expenses.

(7) Represents the amount of cash that was indirectly funded to the Issuer’s and its subsidiaries’ balance sheet on the Completion Date.

The Offering and the Bridge Facilities Refinancing

We estimate that the gross proceeds from the Offering will be €345.0 million. The gross proceeds from the
Offering, together with cash on balance sheet, will be used by the Issuer on the Issue Date to repay in full and
cancel the indebtedness incurred under the Bridge Facilities, including accrued interest thereon (the “Bridge
Facilities Refinancing”) and pay fees and expenses in connection with the Offering and the Bridge Facilities
Refinancing.
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The estimated sources and uses of the funds necessary to complete the Bridge Facilities Refinancing are
shown in the table below. Actual amounts will vary from estimated amounts depending on several factors,
including the amount of accrued and unpaid interest under the Bridge Facilities and differences in the actual
amount of fees and expenses in connection with the Offering and the Bridge Facilities Refinancing compared to
our estimates. This table should be read in conjunction with the table presented under “—The Financing of the
Acquisition and the Refinancing,” “Use of Proceeds” and “Capitalization.”

Sources (€ million) @ (€ million)
Gross proceeds from the Offering® . ... .. 331.2 Repayment of the Bridge Facilities® . . . 3473
Cashonhand® . .................. 16.1

Total sources . ................... 347.3 Totaluses .................... 347.3

(1) Represents the aggregate principal amount of the Notes of €345.0 million less the aggregate amount of original issue discount
(€331.2 million, calculated by applying an issue price of 96.00% to the aggregate principal amount of €345.0 million).

(2) To the extent cash of the Issuer at the Issue Date will not be sufficient to complete the Bridge Facilities Refinancing, the subsidiaries of
the Issuer may transfer cash to the Issuer through a partial repayment of the BidCo Proceeds Loan.

(3) Represents the €345.0 million aggregate principal amount of indebtedness outstanding under the Bridge Facilities, plus estimated accrued
and unpaid interest on the Bridge Facilities in the amount of €2.3 million. In connection with the Bridge Facilities Refinancing, the
Bridge Facilities will be repaid in full at par on the Issue Date, along with accrued and unpaid interest, with the proceeds from the
Offering and cash on the Issuer’s balance sheet. In particular, proceeds from a portion of the Notes designated as Tranche A, equal to an
aggregate principal amount of €129.2 million (“Tranche A”), will be used to refinance the Bridge Acquisition Tranche of the Bridge
Facilities, proceeds from the remaining portion of the Notes designated as Tranche B, equal to an aggregate principal amount of
€182.5 million (“Tranche B”), will be used to refinance the Bridge Refinancing Tranche of the Bridge Facilities, and proceeds from a
portion of the Notes designated as Tranche C, equal to an aggregate principal amount of €33.3 million (“Tranche C”), will be used to
refinance the Bridge General Corporate Purpose Tranche of the Bridge Facilities. The Bridge Facilities were granted by the Initial
Purchasers or their respective affiliates. See “Use of Proceeds” and “Plan of Distribution.” For more information on the Italian law
considerations applicable to Tranche A, Tranche B and Tranche C and the related limitations on guarantees and security interests granted
by Italian companies, see “Limitations on Validity and Enforceability of the Guarantees and the Collateral and Certain Insolvency Law
Considerations—Italy—Limitations to the Guarantees and Collateral,” “Risk Factors—Risks Related to the Notes, the Guarantees and
the Collateral—The Guarantees and the Collateral will be subject to certain limitations on enforcement and may be limited by
applicable laws or subject to certain defenses that may limit their validity and enforceability” and “Risk Factors—Risks Related to the
Notes, the Guarantees and the Collateral—Corporate benefit, financial assistance laws, capital maintenance and other limitations on the
Guarantees and the Collateral may adversely affect the validity and enforceability of the Guarantees and the Collateral.”

For the avoidance of doubt, the “virtual tranching” of the Notes is aimed at identifying the separate portions
of the proceeds from the Offering to be used to refinance the Bridge Acquisition Tranche (the proceeds of which
were used to pay the purchase price for the Acquisition, fund the Udine Plant Acquisition and pay bonuses, fees
and expenses in connection with the Transactions (other than the Offering, the Bridge Facilities Refinancing and
the Apharm Minority Interest Acquisition)), the Bridge Refinancing Tranche (the proceeds of which were used,
together with cash on Company’s balance sheet, to repay the Refinanced Company Indebtedness) and the Bridge
General Corporate Purpose Tranche (the proceeds of which were used to, inter alia, fund cash to the Company’s
balance sheet for the funding of the Apharm Minority Interest Acquisition and payment of related fees and
expenses), and will not entail issuing separate identifiers (ISINs or Common Codes) for each such virtual tranche
of the Notes. See “Use of Proceeds,” “Capitalization,” and “Description of Notes.”

Post Completion Merger

The Issuer shall use commercially reasonable efforts, subject to any relevant approval and/or authorization
by any competent authority, to implement the Post Completion Merger between BidCo and the Company in
accordance with Articles 2501-bis and following of the Italian Civil Code and other applicable provisions of
Italian law, with MergerCo being the surviving entity, as soon as reasonably practicable following the Issue Date.
As of the date of this Offering Memorandum, we expect that the Company will be the surviving entity of the Post
Completion Merger. Failure to complete the Post Completion Merger shall not constitute a Default or an Event of
Default under the Indenture. The Post Completion Merger is subject to certain conditions and may not be
completed. See “Risk Factors—Risks Related to Our Structure and the Financing—We may be unable to
complete the Post Completion Merger within the anticipated time frame, or at all.”

In the event the Post Completion Merger does not occur on or prior to the Cut-Off Date, the Issuer shall use
commercially reasonable efforts to procure that (i) the Post-Closing Guarantors guarantee the Notes and (ii) the
Notes are secured by security interests granted on a first-priority basis over the Biofarma Group Collateral, in
each case, within 90 days of the Cut-Off Date and subject to the Agreed Security Principles and certain
significant limitations pursuant to applicable laws. See “Description of Notes—Guarantees,” “Description of
Notes—Security,” “Limitations on Validity and Enforceability of the Guarantees and the Collateral and Certain
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Insolvency Law Considerations,” “Risk Factors—Risks Related to the Notes, the Guarantees and the Collateral—
The Guarantees and the Collateral will be subject to certain limitations on enforcement and may be limited by
applicable laws or subject to certain defenses that may limit their validity and enforceability” and “Risk
Factors—Risks Related to the Notes, the Guarantees and the Collateral—The enforcement of the Collateral will
require clearance by the Italian Golden Power Authority; moreover, we may continue to be subject to the Italian
Golden Power Legislation in the future.”

Recent Developments
Current Trading

The below information is based on preliminary results and estimates and is not intended to be a
comprehensive statement of our financial or operational results. Such information has not been audited,
reviewed or verified by our independent auditors. The preliminary results mentioned below are based on our
unaudited management accounts and the unaudited financial information of IHS for the periods that preceded
the completion of the IHS Acquisition. Accordingly, you should not place undue reliance on such preliminary
information, and no opinion or any other form of assurance is provided with respect thereto. Our preliminary
results are based on our preliminary review of our results of operations and are inherently subject to
modification during the preparation of our financial statements, and are not intended to be a comprehensive
statement of our financial or operational results for the periods they relate to. As a result, our actual results
could vary from these estimates and these differences could be material. See “Forward-Looking Statements.”

Based on preliminary results derived from our unaudited management accounts, the unaudited financial
information of IHS for the periods that preceded the completion of the IHS Acquisition and the consolidation of
IHS within the Biofarma Group’s perimeter and other information currently available, we estimate that our pro
Sforma revenue increased by approximately €38 million, or approximately 19%, from approximately €205 million
for the twelve months ended February 28, 2021 to approximately €243 million for the twelve months ended
February 28, 2022. Moreover, we estimate that our Pro Forma Adjusted EBITDA (excluding any Biofarma cost
savings synergies and IHS cost savings synergies) increased by approximately €16 million, or approximately
36%, from approximately €44 million for the twelve months ended February 28, 2021 to approximately
€60 million for the twelve months ended February 28, 2022.

Furthermore, we estimate that our pro forma revenue and pro forma gross margin increased by
approximately €9 million, or approximately 29%, and €3 million, or 27%, from approximately €31 million and
€11 million for the two months period ended February 28, 2021 to approximately €40 million and €14 million,
respectively, for the two months period ended February 28, 2022. Moreover, we estimate that our Pro Forma
Adjusted EBITDA (excluding any Biofarma cost savings synergies and IHS cost savings synergies) increased by
approximately €3 million, or approximately 43%, from approximately €7 million for the two months period
ended February 28, 2021 to approximately €10 million for the two months period ended February 28, 2022.

The estimated increases in pro forma revenue and Pro Forma Adjusted EBITDA were driven largely by the
same factors that resulted in an increase in our pro forma revenue and Pro Forma Adjusted EBITDA for the year
ended December 31, 2021, as compared to the prior year, including the organic growth across all our business
units, particularly in our Health Supplements and Medical Devices business units, as well as continued
geographical expansion relating to our medical devices and probiotic-based products, the introduction of
innovative technologies and products such as microencapsulation and a food supplement launched in the first
quarter of 2022 that we developed for a large pharmaceutical company, industrial cost optimisation and
production insourcing activities.

IHS Acquisition

On January 28, 2022, Pasteur, a subsidiary of the Company established in December 2021 for the purpose of
consummating the IHS Acquisition in which the Company currently holds 75% of the equity interests, acquired
all of the equity interests in IHS from Giellepi S.p.A. for a total purchase price of €96.7 million (the “IHS
Acquisition”). The remaining 25% minority interest in Pasteur continues to be indirectly held by Giellepi S.p.A.
and is subject to certain call and put options which may be exercised prior to, or shortly after the completion of
this Offering (but in any event no later than May 19, 2022), upon notice to the other party, and will allow the
Company to purchase from Giellepi S.p.A., and Giellepi S.p.A. to sell to the Company, respectively, such
minority stake for an exercise price of approximately €16 million. Accordingly, in the event Giellepi S.p.A.
exercises its put option right or we exercise our call option right, we will be required to purchase such 25%
minority interest in Pasteur from Giellepi S.p.A. and sustain the related exercise price costs, which we expect to
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fund through the issuance of additional PIKCo Private Notes (the proceeds of which will be contributed as equity
to the Issuer and its subsidiaries) and/or the partial equity reinvestment in the Biofarma Group by shareholders
currently indirectly holding the 25% minority interest in Pasteur.

Business of IHS

IHS is an Italian company focused on the R&D of medical devices for out-licensing to pharmaceutical and
nutraceutical companies, with production fully outsourced to CDMOs such as the Biofarma Group. Prior to being
acquired by Nutrilinea, IHS was a division of Giellepi S.p.A., an Italian based innovator, developer and provider
of ingredient solutions for nutraceutical, dietary supplements, sports nutrition and cosmeceutical markets.
Supported by a team of ten FTEs as of December 31, 2021, including seven R&D researchers, IHS’s R&D
activities are carried out in the R&D center in Monza and include the development of clinical studies and
registration of dossiers. IHS’s business comprises medical devices and health supplements business units and its
portfolio of products covers a number of therapeutic areas, including gynecology, musculoskeletal,
gastroenterology, immunology and cardiology. IHS’s portfolio of probiotic-based products generated
approximately 26% of IHS’s revenue for the year ended December 31, 2021.

For the years ended December 31, 2019, 2020 and 2021, IHS generated revenue of €15.1 million,
€20.2 million and €26.1 million, respectively. Over the same periods, IHS generated EBITDA of €3.1 million,
€5.0 million and €8.7 million, respectively. The chart below sets forth IHS’s revenue breakdown by business unit
for the year ended December 31, 2021:

Medical
eall] Devices
Supplements 47%

53%

IHS’s key products include Respecta, which is based on probiotics strains and is used for the treatment of
disorders relating to women’s health, Traumase, a blend of purified essential oils, active ingredients and other
agents used for the treatment of muscle and joint inflammation, and RefluG, a product based on Galactomannan
fiber, calcium and sodium carbonate used for the treatment of gastroesophageal reflux. IHS’s portfolio also
includes clinically tested specialty health supplements designed to maintain a healthy immune system, such as
Q-Factor and Immunoway.

IHS has established strong relationships with its customer base, which mainly comprises pharmaceutical and
nutraceutical players, in some cases spanning over a decade. Its key customers include Cosmax, with which IHS
has established a strong commercial relationship and which acts as the sole distributor of the Respecta product in
the Asian market, especially in South Korea (which accounted for 44% of the revenue generated from IHS’s
products for the year ended December 31, 2021), and Alfasigma, which is also an important customer of the
Biofarma Group. The charts below set forth IHS’s revenue breakdown by geography and customer for the year
ended December 31, 2021:
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In addition, IHS’s R&D business model benefits from established collaborations with a strong network of
leading Italian universities, hospitals and R&D labs to perform clinical trials, market research and test products.
The THS Acquisition adds a substantial portfolio of eight patents and eight trademarks registered in Italy, Europe
and other geographies, along with approximately 20 medical devices dossiers and three pending patents.
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Rationale for the IHS Acquisition
Through the THS Acquisition, we expect to:

e strengthen our Medical Devices and Health Supplements business units with significant R&D expertise
(through THS’s R&D department, consisting of seven FTEs as of December 31, 2021) and a
complementary product portfolio;

e achieve significant run rate cost synergies by in-sourcing the manufacturing of IHS’s portfolio and
procurement savings (expected cost synergies of €2.2 million on an annual run rate basis by 2023,
according to management estimates, as further described under “Summary Historical Financial
Information and Other Data—Other Pro forma Financial Data”);

e unlock cross-selling opportunities across our respective customer bases (including IHS’s international
network of distributors such as Cosmax); and

e expand our geographical presence, especially in Asia.

IHS’s Financials

IHS is a carve-out business that previously formed part of Giellepi S.p.A. The IHS Unaudited Financial
Data included in this Offering Memorandum has been excerpted from, prepared or calculated based on the
historical financial information and schedules of the carve-out business constituting IHS as of the date of its
acquisition by the Biofarma Group. Such data has been produced on the basis of management estimates and has
not been subject to any audit or review procedures carried out by any independent auditor. See “Presentation of
Financial Information—Other Unaudited Financial Data—IHS Unaudited Financial Data.”

In this Offering Memorandum, we present certain unaudited pro forma financial information, which gives
pro forma effect, among other adjustments, to the THS Acquisition as if such acquisition had occurred on
January 1, 2021. See “Summary Historical Financial Information and Other Data—Other Pro forma Financial
Data—Pro forma Structuring EBITDA.” See “Risk Factors—Risks Related to Our Financial Information—The
pro forma financial information included in this Offering Memorandum, including the Unaudited Pro Forma
2019 Combined Financial Data and the pro forma adjustments relating to the IHS Acquisition, is for information
purposes only, is only intended to simulate what our results of operations would have been had the relevant
acquired businesses been included in our scope of consolidation for the entire period assumed and has been
prepared on the basis of certain estimates and assumptions which we consider reasonable, but it is not a
substitute for our Audited Financial Statements included elsewhere in this Offering Memorandum.”
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SUMMARY CORPORATE AND FINANCING STRUCTURE

The following diagram summarizes our corporate and principal outstanding financing arrangements after

giving pro forma effect to the Transactions as described in “Use of Proceeds.” The chart does not include all of
our subsidiaries or all the debt obligations thereof. For a summary of the debt obligations referenced in this
diagram, see “Description of Certain Financing Arrangements” and “Description of Notes.” Entities shown in
the chart are wholly owned, unless otherwise indicated. For further information, see the Audited Financial
Statements and the respective notes thereto.
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The ultimate controlling party of the Issuer is Ardian Buyout Fund VII B SLP, which indirectly holds approximately 69.5% of the share
capital of the Issuer through its wholly-owned subsidiary Vegeta S.p.A. Approximately 30.5% of the share capital of the Issuer is
indirectly owned by Victoria (30.0%) and certain management investors (approximately 0.5%). The rights of the shareholders of the
Issuer are governed by an investment agreement. For further information, see “Principal Shareholders” and “Summary—The
Transactions—The Acquisition, the Apharm Minority Interest Acquisition and the Udine Plant Acquisition.”

In connection with the Transactions, on the Completion Date, PIKCo issued €106.0 million aggregate principal amount of PIKCo Private
Notes in a private placement, the net proceeds of which were provided by PIKCo to BidCo in the form of an equity contribution as part
of the Equity Contribution to finance a portion of the purchase price for the Acquisition. See “Summary—The Transactions—The
Financing of the Acquisition and the Refinancing.” The PIKCo Private Notes will mature in 2030 and have covenants substantially
similar to the covenants of the Notes. The PIKCo Private Notes are not guaranteed by, and do not receive any other credit support from,
the Issuer, the Company or their respective subsidiaries. Interest payable under the PIKCo Private Notes on each interest payment date
may be paid either entirely through the issuance of additional PIKCo Private Notes or in cash (but not a combination thereof), at the sole
discretion of PIKCo in accordance with applicable provisions of law and the terms and conditions of the PIKCo Private Notes. Cash
interest payable under the PIKCo Private Notes, if any, is expected to be serviced by PIKCo through dividends or other distributions by
the Issuer or its subsidiaries, subject to the limitations under, among other things, the Indenture governing the Notes offered hereby and
applicable law.

The Revolving Credit Facility provides for aggregate borrowings of up to €60.0 million. See “Description of Certain Financing
Arrangements—Revolving Credit Facility Agreement.” The initial borrowers under the Revolving Credit Facility are the Issuer and
BidCo. The Guarantors (as defined herein) also guarantee, or will guarantee, the Revolving Credit Facility. Subject to certain limitations,
other subsidiaries of the Issuer may become guarantors under the Revolving Credit Facility in the future. The Collateral also secures, and
will secure, directly or indirectly, on a first-ranking basis the Revolving Credit Facility. Under the terms of the Intercreditor Agreement
and subject to applicable laws, the holders of Notes will receive proceeds from the enforcement of the Collateral only after the lenders
under the Revolving Credit Facility and counterparties to certain hedging obligations (if any) have been repaid in full. We currently
expect that the Revolving Credit Facility will be undrawn on the Issue Date.
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The Issuer is a holding company incorporated under the laws of Italy as a joint stock company (societa per azioni). The Issuer is
currently not expected to engage in any activities other than those related to the Transactions and any other future potential transactions
permitted by the Indenture.

On or about the Completion Date, the Issuer utilized the proceeds from (i) the Bridge Acquisition Tranche, the Bridge General Corporate
Purpose Tranche and the Equity Contribution, together with cash on balance sheet of the Company to indirectly fund (a) the payment of
the purchase price for the Acquisition, (b) the Udine Plant Acquisition, (c) the Apharm Minority Interest Acquisition, (d) the payment of
a special bonus to management in connection with the Acquisition, (e) the payment of fees and expenses in connection with the
Transactions (other than the Offering and the Bridge Facilities Refinancing) and (e) fund cash overfunding on balance sheet of the Issuer
and its subsidiaries and (ii) the Bridge Refinancing Tranche of the Bridge Facilities, together with cash on balance sheet of the Company,
to, directly and indirectly through its subsidiaries Nutrilinea, Apharm and Pasteur via the relevant Proceeds Loans, fund the repayment in
full and cancellation of the Refinanced Company Indebtedness and complete the Refinancing. See “Summary—The Transactions—The
Financing of the Acquisition and the Refinancing.” The Issuer is offering €345.0 million in aggregate principal amount of Notes. The
gross proceeds from the Offering, together with cash on balance sheet, will be used to repay in full and cancel the indebtedness incurred
by the Issuer under the Bridge Facilities, including accrued interest thereon, and pay certain fees and expenses in connection with the
Offering and the Bridge Facilities Refinancing. See “Summary—The Transactions—The Offering and the Bridge Facilities Refinancing”
and “Use of Proceeds.”

The Notes will be general, senior secured obligations of the Issuer, will rank senior in right of payment to all of the Issuer’s future debt
that is expressly subordinated in right of payment to the Notes and will rank pari passu in right of payment with the Issuer’s existing and
future debt that is not so subordinated, including the Issuer’s obligations under the Revolving Credit Facility. On or about the Issue Date,
the Notes will be secured on a first-ranking basis, subject to the Agreed Security Principles and to certain significant limitations pursuant
to applicable laws, by the Issue Date Collateral. Following the Post Completion Merger, within the terms set forth in this Offering
Memorandum, the Notes will also be secured by the Post Merger Collateral. In the event that the Post Completion Merger does not occur
on or prior to March 22, 2023 (the “Cut-Off Date”), the Issuer shall use commercially reasonable efforts to procure that the Notes will
be secured, subject to the Agreed Security Principles and to certain significant limitations pursuant to applicable laws, by the Biofarma
Group Collateral within 90 days of the Cut-Off Date. The Collateral also secures, and will secure, directly or indirectly, on a first-ranking
basis the Revolving Credit Facility. Under the terms of the Intercreditor Agreement, the holders of Notes will receive proceeds from the
enforcement of the Collateral after the lenders under the Revolving Credit Facility and counterparties to certain hedging obligations (if
any) have been repaid in full. The security interests in the Collateral may be released under certain circumstances and, subject to the
Agreed Security Principles and to the terms of the Indenture and the Intercreditor Agreement, the Collateral may be pledged to secure
future indebtedness. The Collateral will be subject to certain material limitations pursuant to applicable laws. See “Limitations on
Validity and Enforceability of the Guarantees and the Collateral and Certain Insolvency Law Considerations,” “Risk Factors—Risks
Related to the Notes, the Guarantees and the Collateral—The Guarantees and the Collateral will be subject to certain limitations on
enforcement and may be limited by applicable laws or subject to certain defenses that may limit their validity and enforceability,” “Risk
Factors—Risks Related to the Notes, the Guarantees and the Collateral—There are circumstances other than the repayment or
discharge of the Notes under which the Collateral and/or the Guarantees will be released automatically without your consent or the
consent of the Trustee or the Security Agent,” “Risk Factors—Risks Related to the Notes, the Guarantees and the Collateral—The
enforcement of the Collateral will require clearance by the Italian Golden Power Authority; moreover, we may continue to be subject to
the Italian Golden Power Legislation in the future,” “Risk Factors—Risks Related to the Notes, the Guarantees and the Collateral—The
security interests over the Indirect Collateral will not be directly granted to the holders of the Notes,” “Description of Certain Financing
Arrangements—Intercreditor Agreement” and “Description of Notes—Security.”

On the Completion Date, (i) the Issuer used the amounts drawn under the Bridge Facilities to fund the BidCo Proceeds Loan for an
amount equal to €345.0 million (gross of applicable fees) and (ii) BidCo used the net amounts drawn under the BidCo Proceeds Loan to
fund (a) a portion of the consideration payable in connection with the Acquisition and (b) the Biofarma Proceeds Loan for an amount
equal to €215.8 million (consisting of the proceeds of the Bridge Refinancing Tranche and the Bridge General Corporate Purpose
Tranche). The Company used the proceeds from the Biofarma Proceeds Loan on or shortly following the Completion Date, together with
cash on balance sheet, to (x) directly and indirectly through its subsidiaries Nutrilinea, Apharm and Pasteur (via the Subsidiary Proceeds
Loans), complete the Refinancing and (y) fund the Udine Plant Acquisition and (z) fund (via Nutrilinea) the Apharm Minority Interest
Acquisition. See “Summary—The Transactions—The Financing of the Acquisition and the Refinancing” and “Description of Certain
Financing Arrangements—Proceeds Loans.” The BidCo Proceeds Loan has been secured on a first-ranking basis by the Indirect
Collateral. See “Risk Factors—Risks Related to the Notes, the Guarantees and the Collateral—The security interests over the Indirect
Collateral will not be directly granted to the holders of the Notes.”

The Issuer shall use commercially reasonable efforts, subject to any relevant approval and/or authorization by any competent authority,
to implement the Post Completion Merger between BidCo and the Company, with MergerCo being the surviving entity, as soon as
reasonably practicable following the Issue Date. As of the date of this Offering Memorandum, we expect that the Company will be the
surviving entity of the Post Completion Merger. Upon completion of the Post Completion Merger, MergerCo will continue to be, or will
automatically become, as applicable, a Guarantor. Failure to complete the Post Completion Merger shall not constitute a Default or an
Event of Default under the Indenture. The Post Completion Merger is subject to certain conditions and may not be completed. See
“Summary—The Transactions—Post Completion Merger” and “Risk Factors—Risks Related to Our Structure and the Financing—We
may be unable to complete the Post Completion Merger within the anticipated time frame, or at all.”

On the Issue Date, the Notes will be guaranteed by BidCo. Subject to the Agreed Security Principles and to certain significant limitations
under Italian law, the Issuer shall use commercially reasonable efforts to procure that, by no later than 90 days from the earlier of (i) the
date on which the Post Completion Merger becomes effective and (ii) in the event the Post Completion Merger has not yet occurred at
such time, the Cut-Off Date, the Company (to the extent the Post Completion Merger has not occurred), Nutrilinea and Apharm
guarantee the Notes. Pursuant to the Indenture and subject to the Intercreditor Agreement and the Agreed Security Principles, each
subsidiary of the Issuer that guarantees the Revolving Credit Facility or certain other indebtedness, in each case of the Issuer or a
Guarantor (as defined below) that is a subsidiary of the Issuer, shall enter into a supplemental indenture as a Guarantor of the Notes and
accede to the Intercreditor Agreement as a debtor. For purposes of this Offering Memorandum, the term “Guarantors” shall refer to any
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subsidiary of the Issuer that may guarantee the Notes from time to time pursuant to the Indenture after the Issue Date and the term
“Guarantees” shall refer to the guarantees of the Notes by the Guarantors. See “Description of Notes—Guarantees.” As of the date of
this Offering Memorandum, the subsidiaries of the Issuer that are expected to guarantee the Notes (in addition to BidCo) are the
Company, Nutrilinea and Apharm. As of and for the year ended December 31, 2021, the Company, Nutrilinea and Apharm accounted for
88.9% of the Biofarma Group’s revenue, 82.3% of the Biofarma Group’s EBITDA and 98.5% of the Biofarma Group’s total assets (in
each case, net of intercompany balances and pro forma for the IHS Acquisition). The Guarantees will be subject to certain material
contractual and legal limitations. By virtue of these limitations, a Guarantor’s obligation under its Guarantee will be significantly less
than amounts payable with respect to the Notes, or a Guarantor may have effectively no obligation under its Guarantee. See “Limitations
on Validity and Enforceability of the Guarantees and the Collateral and Certain Insolvency Law Considerations,” “Risk Factors—Risks
Related to the Notes, the Guarantees and the Collateral—The Guarantees and the Collateral will be subject to certain limitations on
enforcement and may be limited by applicable laws or subject to certain defenses that may limit their validity and enforceability” and
“Risk Factors—Risks Related to the Notes the Guarantees and the Collateral—Corporate benefit, financial assistance laws, capital
maintenance and other limitations on the Guarantees and the Collateral may adversely affect the validity and enforceability of the
Guarantees and the Collateral” and “Risk Factors—Risks Related to the Notes, the Guarantees and the Collateral—The enforcement of
the Collateral will require clearance by the Italian Golden Power Authority; moreover, we may continue to be subject to the Italian
Golden Power Legislation in the future.” The Guarantees will be subject to the terms of the Intercreditor Agreement and may be subject
to release under certain circumstances. See “Description of Certain Financing Arrangements—Intercreditor Agreement” and
“Description of Notes—Guarantees.”

(10) Not all of the subsidiaries of the Issuer will guarantee the Notes. As of December 31, 2021, after giving pro forma effect to the
Transactions, the Issuer’s subsidiaries which are not expected to guarantee the Notes would have had no outstanding third-party financial
debt. See “Risk Factors—Risks Related to the Notes, the Guarantees and the Collateral—The Notes will be structurally subordinated to
the existing or future indebtedness or obligations of all of the Issuer’s subsidiaries that do not guarantee the Notes.” On January 28,
2022, Pasteur, a subsidiary of the Company established in December 2021 for the purpose of consummating the IHS Acquisition in
which the Company currently holds 75% of the equity interests, acquired all of the equity interests in IHS from Giellepi S.p.A. for a total
purchase price of €96.7 million (the “IHS Acquisition”). The remaining 25% minority interest in Pasteur continues to be indirectly held
by Giellepi S.p.A. and is subject to certain call and put options which may be exercised prior to, or shortly after the completion of this
Offering (but in any event no later than May 19, 2022), upon notice to the other party, and will allow the Company to purchase from
Giellepi S.p.A., and Giellepi S.p.A. to sell to the Company, respectively, such minority stake for an exercise price of approximately €16
million. Accordingly, in the event Giellepi S.p.A. exercises its put option right or we exercise our call option right, we will be required to
purchase such 25% minority interest in Pasteur from Giellepi S.p.A. and sustain the related exercise price costs, which we expect to fund
through the issuance of additional PIKCo Private Notes (the proceeds of which will be contributed as equity to the Issuer and its
subsidiaries) and/or the partial equity reinvestment in the Biofarma Group by shareholders currently indirectly holding the 25% minority
interest in Pasteur. On April 8, 2022, in connection with the Acquisition, Nutrilinea, a wholly-owned subsidiary of the Company,
acquired the remaining 30% equity interest in its subsidiary Apharm for a purchase price of €18.4 million, following the exercise of a put
option pursuant to the shareholder agreements with Apharm’s third-party minority equity holders.
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THE OFFERING

The following overview of the Offering contains basic information about the Notes, the Guarantees and the
Collateral. It is not intended to be complete and it is subject to important limitations and exceptions. For a more
complete understanding of the Notes, the Guarantees and the Collateral, including certain definitions of terms
used in this overview, please see “Description of Notes.”

Issuer .................... Kepler S.p.A., a joint stock company (societa per azioni) incorporated
under the laws of Italy.

Notes Offered . . ... .......... €345.0 million aggregate principal amount of Senior Secured Floating
Rate Notes due 2029 (the “Notes”) to be issued by the Issuer under the
Indenture.

IssueDate ................. May 20, 2022.

Issue Price . . ............... 96.00% plus accrued and unpaid interest, if any, from the Issue Date.

Maturity Date . ............. May 15, 2029.

Initial Interest Rate .......... The interest rate on the Notes will be equal to three-month EURIBOR

(with 0% floor), plus 5.75% per annum, reset quarterly.

Interest Payment Dates . . . .. ... Interest on the Notes will accrue from the Issue Date and will be payable
quarterly in arrears on March 15, June 15, September 15 and
December 15 of each year, commencing on September 15, 2022,
provided that the final interest payment date will be May 15, 2029.

Form and Denomination . . ... .. The Issuer will issue the Notes in global form in minimum
denominations of €100,000 and integral multiples of €1,000 in excess
thereof, maintained in book-entry form.

Ranking of the Notes . . . . ... ... The Notes will:
e be general senior obligations of the Issuer;

* rank pari passu in right of payment with any existing and future
indebtedness of the Issuer that is not expressly subordinated in right
of payment to the Notes (including the obligations of the Issuer
under the Revolving Credit Facility);

e rank senior in right of payment to any future indebtedness of the
Issuer that is expressly subordinated in right of payment to the
Notes;

e be secured by the Collateral, directly or indirectly (as described
below under “—Security”’), on a first-priority basis along with
obligations under the Revolving Credit Facility and certain hedging
obligations, if any (but pursuant to the Intercreditor Agreement
holders of the Notes will receive proceeds from the enforcement of
security over the Collateral only after all obligations under the
Revolving Credit Facility and certain hedging obligations, if any,
have been paid in full);

* Dbe effectively subordinated to any existing or future Indebtedness of
the Issuer and its subsidiaries that is secured by property or assets
that do not secure the Notes, to the extent of the value of the
property or assets securing such Indebtedness; and

* be structurally subordinated to any existing or future indebtedness
or other obligations of subsidiaries of the Issuer that do not
guarantee the Notes.

Guarantees . ............... On the Issue Date, the Notes will be guaranteed by BidCo. Upon the
consummation of the Post Completion Merger and as a result thereof,
(i) if the Company is the successor company of the Post Completion
Merger, the Company by operation of law will continue to guarantee the
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Notes, as the successor entity to BidCo, and (ii) if BidCo is the successor
company of the Post Completion Merger, BidCo will continue to
guarantee the Notes.

Subject to the Agreed Security Principles and to certain significant
limitations under Italian law, the Issuer shall use commercially
reasonable efforts to procure that, by no later than 90 days from the
earlier of (i) the date on which the Post Completion Merger becomes
effective and (ii) in the event the Post Completion Merger has not yet
occurred at such time, March 22, 2023 (the “Cut-Off Date”), the
Company (to the extent the Post Completion Merger has not occurred),
Nutrilinea and Apharm (collectively, the “Post-Closing Guarantors”),
guarantee the Notes. Pursuant to the Indenture and subject to the
Intercreditor Agreement and the Agreed Security Principles, each
subsidiary of the Issuer that guarantees the Revolving Credit Facility or
certain other indebtedness, in each case of the Issuer or a Guarantor (as
defined below) that is a subsidiary of the Issuer, shall enter into a
supplemental indenture as a Guarantor of the Notes and accede to the
Intercreditor Agreement as a debtor. For purposes of this Offering
Memorandum, the term “Guarantors” shall refer to any subsidiary of
the Issuer that may guarantee the Notes from time to time pursuant to the
Indenture after the Issue Date and the term “Guarantees” shall refer to
the guarantees of the Notes by the Guarantors. As of the date of this
Offering Memorandum, the subsidiaries of the Issuer that are expected to
guarantee the Notes (in addition to BidCo) are the Company, Nutrilinea
and Apharm. As of and for the year ended December 31, 2021, the
Company, Nutrilinea and Apharm accounted for 88.9% of the Biofarma
Group’s revenue, 82.3% of the Biofarma Group’s EBITDA and 98.5%
of the Biofarma Group’s total assets (in each case, net of intercompany
balances and pro forma for the IHS Acquisition).

The Guarantees will be subject to certain material contractual and legal
limitations. By virtue of these limitations, a Guarantor’s obligation under
its Guarantee will be significantly less than amounts payable with
respect to the Notes, or a Guarantor may have effectively no obligation
under its Guarantee. See “Limitations on Validity and Enforceability of
the Guarantees and the Collateral and Certain Insolvency Law
Considerations,” “Risk Factors—Risks Related to the Notes, the
Guarantees and the Collateral—The Guarantees and the Collateral will
be subject to certain limitations on enforcement and may be limited by
applicable laws or subject to certain defenses that may limit their
validity and enforceability,” “Risk Factors—Risks Related to the Notes,
the Guarantees and the Collateral—The enforcement of the Collateral
will require clearance by the Italian Golden Power Authority; moreover,
we may continue to be subject to the Italian Golden Power Legislation in
the future” and “Risk Factors—Risks Related to the Notes the
Guarantees and the Collateral—Corporate benefit, financial assistance
laws, capital maintenance and other limitations on the Guarantees and
the Collateral may adversely affect the validity and enforceability of the
Guarantees and the Collateral.” The Guarantees will be subject to the
terms of the Intercreditor Agreement and may be subject to release under
certain circumstances. See “Description of Certain Financing
Arrangements—Intercreditor Agreement” and “Description of Notes—
Guarantees.”

Not all of the subsidiaries of the Issuer will guarantee the Notes. As of
December 31, 2021, after giving pro forma effect to the Transactions,
the Issuer’s subsidiaries which are not expected to guarantee the Notes
would have had no outstanding third-party financial debt. See “Risk
Factors—Risks Related to the Notes, the Guarantees and the
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Ranking of the Guarantees . . ...

Security

Collateral—The Notes will be structurally subordinated to the existing
or future indebtedness or obligations of all of the Issuer’s subsidiaries
that do not guarantee the Notes.”

The Guarantee of each Guarantor will, at the time the relevant Guarantor
grants such Guarantee:

* be a general senior obligation of the relevant Guarantor;

e rank pari passu in right of payment with any existing or future
indebtedness of that Guarantor that is not expressly subordinated in
right of payment to such Guarantor’s Guarantee;

e rank senior in right of payment to any existing or future
indebtedness of that Guarantor that is expressly subordinated in
right of payment to such Guarantor’s Guarantee;

e be effectively subordinated to any existing or future indebtedness of
that Guarantor that is secured by property or assets that do not
secure that Guarantor’s Guarantee, to the extent of the value of the
property or assets securing such indebtedness;

e be structurally subordinated to any existing or future indebtedness
or obligation (including obligations to trade creditors) of the
subsidiaries of such Guarantor that do not guarantee the Notes; and

* Dbe subject to the limitations described under “Limitations on
Validity and Enforceability of the Guarantees and the Collateral and
Certain Insolvency Law Considerations,” “Risk Factors—Risks
Related to the Notes, the Guarantees and the Collateral—The
enforcement of the Collateral will require clearance by the Italian
Golden Power Authority; moreover, we may continue to be subject
to the Italian Golden Power Legislation in the future” and “Risk
Factors—Risks Related to the Notes, the Guarantees and the
Collateral—The Guarantees and the Collateral will be subject to
certain limitations on enforcement and may be limited by applicable
laws or subject to certain defenses that may limit their validity and
enforceability.”

On or about the Issue Date, subject to the Agreed Security Principles,
certain perfection requirements and any Permitted Collateral Liens, the
Notes will be secured by security interests granted on an equal and
ratable first-priority basis over the following property, rights and assets
(collectively, the “Issue Date Collateral”):

1) 100% of the share capital of the Issuer;
2) 100% of the share capital of BidCo (the “BidCo Share Pledge”);

3) certain material structural receivables owed to MidCo by the Issuer
(if any); and

4) certain material structural receivables owed to the Issuer by Bidco
under the BidCo Proceeds Loan (as secured by the Indirect
Collateral).

In addition, the BidCo Proceeds Loan is, and will be on the Issue Date,
secured by security interests granted on an equal and ratable first-priority
basis over the following property, rights and assets (the “Indirect
Collateral”):

1) 100% of the equity interests of the Company (the “Biofarma
Quota Pledge”); and

2) certain material structural receivables owed to Bidco by the
Company under the Biofarma Proceeds Loan.
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Immediately prior to the Post Completion Merger becoming effective,
the Italian law governed pledge (pegno) over the entire equity interest of
the Company securing BidCo’s monetary obligations under the BidCo
Proceeds Loan will be released.

In addition, subject to the Agreed Security Principles, certain significant
limitations pursuant to applicable laws, certain perfection requirements
and any Permitted Collateral Liens, within 90 days following completion
of the Post Completion Merger:

1) MergerCo and each relevant Post-Closing Guarantor will grant (or
reconfirm, as applicable) (x) security over any shares held by
MergerCo or the relevant Post-Closing Guarantor in any Guarantor
(other than Nutrilinea and Apharm if incorporated as Italian limited
liability companies (societa a responsabilita limitata) at that time);
and (y) security over certain material structural intercompany
receivables owed to MergerCo or the relevant Post-Closing
Guarantors (including under the Subsidiary Proceeds Loans) ; and

2) the Issuer will grant or reconfirm, as applicable, (x) an Italian law
governed pledge in respect of 100% of the Issuer’s quotas in
MergerCo and (y) an Italian law security assignment agreement in
respect of certain material structural receivables owed to the Issuer
by MergerCo or any Guarantor (if any) (the Collateral described
under clauses (1) and (2), collectively, the “Post Merger
Collateral”).

In the event that the Post Completion Merger does not occur on or prior
to the Cut-Off Date, the Issuer shall use commercially reasonable efforts
to procure that the Notes will be secured, directly or indirectly, subject to
the Agreed Security Principles and certain significant limitations
pursuant to applicable laws as described under “Limitations on Validity
and Enforceability of the Guarantees and the Collateral and Certain
Insolvency Law Considerations,” “Risk Factors—Risks Related to the
Notes, the Guarantees and the Collateral—The Guarantees and the
Collateral will be subject to certain limitations on enforcement and may
be limited by applicable laws or subject to certain defenses that may
limit their validity and enforceability,” “Risk Factors—Risks Related to
the Notes, the Guarantees and the Collateral—The enforcement of the
Collateral will require clearance by the Italian Golden Power Authority;
moreover, we may continue to be subject to the Italian Golden Power
Legislation in the future” and “Risk Factors—Risks Related to the Notes
the Guarantees and the Collateral—Corporate benefit, financial
assistance laws, capital maintenance and other limitations on the
Guarantees and the Collateral may adversely affect the validity and
enforceability of the Guarantees and the Collateral,” by security
interests granted on a first-priority basis over any shares held by the
Company or any Guarantor (other than Nutrilinea and Apharm if
incorporated as Italian limited liability companies (societa a
responsabilita limitata) at that time) and certain material structural
receivables owed to each of the Company and the Guarantors (if any)
(the “Biofarma Group Collateral”), in each case within 90 days of the
Cut-Off Date.

The Issue Date Collateral, the Indirect Collateral, the Post Merger
Collateral and the Biofarma Group Collateral, as applicable, together
with any and all assets in respect of which from time to time a security
interest has been or will be granted pursuant to any Security Document
to secure the obligations under the Indenture or the Notes, in each case
as may be in existence from time to time, is referred to in this Offering
Memorandum as the “Collateral.”
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The Collateral (other than Indirect Collateral) will be pledged or
assigned pursuant to the Security Documents to the Security Agent as
representative (rappresentante) of the holders of the Notes pursuant to
Article 2414-bis, paragraph 3, of the Italian Civil Code, and as security
agent and mandatario con rappresentanza under the Intercreditor
Agreement. Under the terms of the Intercreditor Agreement, in the event
of an enforcement of the Collateral, the holders of the Notes will receive
proceeds from such Collateral only after the financial institutions party
to the Revolving Credit Facility and counterparties to certain hedging
obligations have been repaid in full. See “Risk Factors—Risks Related to
the Notes, the Guarantees and the Security Interests—Creditors under
the Revolving Credit Facility and counterparties to certain hedging
obligations (if any) and future indebtedness permitted to be incurred
under the terms of the Indenture and the Intercreditor Agreement
ranking pari passu with the Revolving Credit Facility are entitled to be
repaid with proceeds from the enforcement of the Collateral in priority
over the Notes.”

The Indirect Collateral securing the BidCo Proceeds Loan has been
pledged or assigned, as applicable, pursuant to the relevant Security
Documents to the Issuer, as secured party, as security for the monetary
obligations of BidCo under the Bidco Proceeds Loan. Although the
Indirect Collateral does not directly secure the obligations under the
Notes or the Indenture, the Security Agent and the holders of the Notes
hold indirect security interests in such Indirect Collateral under Italian
law pursuant to the assignment by way of security of the Issuer’s
receivables under the BidCo Proceeds Loan (as secured by the Indirect
Collateral). The security interests relating to the Indirect Collateral may
therefore be enforced by the Security Agent, pursuant to the terms of the
Intercreditor Agreement, following the enforcement by the Security
Agent of the security interests over the BidCo Proceeds Loan
receivables. See “Risk Factors—Risks Related to the Notes, The
Guarantees and the Collateral—The security interests over the Indirect
Collateral will not be directly granted to the holders of the Notes.”

The Collateral will also secure, directly or indirectly, on a first-ranking
basis the Revolving Credit Facility. Under the terms of the Intercreditor
Agreement, the holders of Notes will receive proceeds from the
enforcement of the Collateral after the lenders under the Revolving
Credit Facility and counterparties to certain hedging obligations (if any)
have been repaid in full.

The security interests in the Collateral may be released under certain
circumstances and, subject to the terms of the Indenture and the
Intercreditor Agreement, the Collateral may be pledged to secure future
indebtedness. The Collateral will be subject to certain material
limitations pursuant to applicable laws and may be released under certain
circumstances.

See “Limitations on Validity and Enforceability of the Guarantees and
the Collateral and Certain Insolvency Law Considerations,” “Risk
Factors—Risks Related to the Notes, the Guarantees and the
Collateral—The Guarantees and the Collateral will be subject to certain
limitations on enforcement and may be limited by applicable laws or
subject to certain defenses that may limit their validity and
enforceability,” “Risk Factors—Risks Related to the Notes, the
Guarantees and the Collateral—The enforcement of the Collateral will
require clearance by the Italian Golden Power Authority; moreover, we
may continue to be subject to the Italian Golden Power Legislation in
the future,” “Risk Factors—Risks Related to the Notes, the Guarantees
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Post Completion Merger .. ... ..

Optional Redemption . ........

Change of Control

Optional Redemption for Taxation

Reasons . ... ..

Withholding Taxes

and the Collateral—There are circumstances other than the repayment
or discharge of the Notes under which the Collateral or the Guarantees
will be released automatically without your consent or the consent of the
Trustee or the Security Agent,” “Description of Certain Financing
Arrangements—Intercreditor Agreement” and “Description of Notes—

Security.”

The Issuer shall use commercially reasonable efforts, subject to any
relevant approval and/or authorization by any competent authority, to
implement the Post Completion Merger in accordance with Articles
2501-bis and following of the Italian Civil Code and other applicable
provisions of Italian law, with MergerCo being the surviving entity, as
soon as reasonably practicable following the Issue Date. As of the date
of this Offering Memorandum, we expect that the Company will be the
surviving entity of the Post Completion Merger. Failure to complete the
Post Completion Merger shall not constitute a Default or an Event of
Default under the Indenture. The Post Completion Merger is subject to
certain conditions and may not be completed. See “Risk Factors—Risks
Related to Our Structure and the Financing—We may be unable to
complete the Post Completion Merger within the anticipated time frame,
orat all.””

At any time on or after May 15, 2023, the Issuer may redeem all or part
of the Notes at a redemption price equal to 101.000% of the principal
amount thereof, plus accrued and unpaid interest to but not including the
applicable redemption date, and additional amounts, if any, as described
under “Description of Notes—Optional Redemption.”

At any time on or after May 15, 2024, the Issuer may redeem all or part
of the Notes at a redemption price equal to 100.000% of the principal
amount thereof, plus accrued and unpaid interest to but not including the
applicable redemption date, and additional amounts, if any, as described
under “Description of Notes—Optional Redemption.”

At any time prior to May 15, 2023, the Issuer may redeem all or part of
the Notes at a redemption price equal to 100.000% of the principal
amount thereof, plus accrued and unpaid interest to, but not including,
the applicable redemption date, and additional amounts, if any, plus a
“make-whole” premium, as described under “Description of Notes—
Optional Redemption.”

Upon the occurrence of certain events constituting a change of control,
the Issuer may be required to make an offer to repurchase all of the
outstanding Notes at a purchase price of 101% of the principal amount of
such Notes, plus accrued and unpaid interest to, but not including, the
date of purchase and additional amounts, if any.

If certain changes in the law (or in its interpretation) of any relevant
taxing jurisdiction impose certain withholding taxes or other deductions
on the payments on the Notes, the Issuer may redeem such Notes in
whole, but not in part, at a redemption price of 100% of the principal
amount thereof, plus accrued and unpaid interest and additional amounts,
if any, to the date of redemption. See “Description of Notes—
Redemption for Taxation Reasons.”

All payments made by or on behalf of the Issuer or the Guarantors under
or with respect to the Notes or the Guarantees, will be made without
withholding or deduction for, or on account of, any present or future
taxes unless such withholding or deduction is required by law. If
withholding or deduction for any such taxes imposed by a relevant
taxing jurisdiction is required to be made with respect to a payment
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Certain Covenants

under or with respect to the Notes or the Guarantees, subject to certain
exceptions, the Issuer or the Guarantors, as the case may be, will pay the
additional amounts necessary so that the net amount received after the
withholding or deduction is not less than the amount that would have
been received in the absence of the withholding or deduction. See
“Description of Notes—Withholding Taxes.”

The Issuer is incorporated under the laws of Italy and therefore payments
of principal and interest on the Notes and, in certain circumstances, any
gain on the Notes, will be subject to Italian tax laws and regulations.
Subject to and as set forth in “Description of Notes—Withholding
Taxes,” the Issuer will not be liable to pay any additional amounts to
holders of the Notes if any withholding or deduction is required pursuant
to Decree No. 239 or pursuant to Italian Legislative Decree No. 461 of
November 21, 1997 (“Decree No. 461”), except, in the case of Decree
No. 239 or Decree No. 461, where the procedures required under Decree
No. 239 or Decree No. 461 in order to benefit from an exemption have
not been complied with due solely to the actions or omissions of the
Issuer or their agents. See “Description of Notes—Withholding Taxes.”
Although we believe that, under current law, Italian withholding tax will
not be imposed under Decree No. 239 and/or Decree No. 461 where a
holder of the Notes is resident for tax purposes in a country which allows
for a satisfactory exchange of information with Italy (as identified
currently in Ministerial Decree of September 4, 1996 as subsequently
amended and supplemented and, in the future, in any decree to be issued
under Article 11(4)(c) of Decree No. 239; any such decree, the “White
List”) and such holder of the Notes complies with certain certification
requirements, there is no assurance that this will be the case. Moreover,
holders of the Notes will bear the risk of any change in Decree No. 239
or in Decree No. 461 after the date of this Offering Memorandum,
including any change in the White List. See “Certain Tax
Considerations—Certain Italian Tax Considerations.”

The Indenture will, among other things, restrict the ability of the Issuer
and its restricted subsidiaries and, in certain cases, MidCo, to:

e incur or guarantee additional indebtedness and issue certain
preferred stock;

e create or incur certain liens;

e make certain payments, including dividends or other distributions,
with respect to the shares of the Issuer or its restricted subsidiaries;

e repay or redeem subordinated debt or equity;
¢ make certain investments;

e create encumbrances or restrictions on the payment of dividends or
other distributions, loans or advances to and on the transfer of assets
to the Issuer or any of their restricted subsidiaries;

e sell, lease or transfer certain assets including stock of restricted
subsidiaries;

e engage in certain transactions with affiliates;

* consolidate or merge with other entities;
e impair the security interests for the benefit of holders of the Notes;
and

e amend certain documents relating to the Notes.

The Indenture will also restrict the ability of the Issuer and BidCo to
carry out certain activities prior to the Post Completion Merger.
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Transfer Restrictions .........

Use of Proceeds . ............

No Established Market .. ... ...

Listing ...................

Governing Law .. ...........

Trustee ...................

Calculation Agent and Paying
Agent . ..................

Registrar and Transfer Agent

Security Agent . .............

Each of these covenants are subject to a number of important limitations
and exceptions as described under “Description of Notes—Certain
Covenants.”

Certain of the covenants will be suspended if and for as long as we
achieve investment-grade ratings. See “Description of Notes—Certain
Covenants—Suspension of Covenants on Achievement of Investment
Grade Status.” There can be no assurance that the Notes will ever
achieve an investment grade rating or that any such rating will be
maintained. See “Risk Factors—Risks Related to the Notes, the
Guarantees and the Collateral—Certain covenants and events of default
will be suspended if the Notes receive investment grade ratings.”

The Notes and the Guarantees have not been and will not be registered
under the U.S. Securities Act or the securities laws of any other
jurisdiction and may not be offered or sold, except pursuant to an
exemption from, or in a transaction not subject to, the registration
requirements of the U.S. Securities Act. We have not agreed to, or
otherwise undertaken to, register the Notes (including by way of an
exchange offer) under the securities laws in any jurisdiction. See
“Transfer Restrictions” and “Plan of Distribution.”

The gross proceeds from the Offering, together with cash on balance
sheet, will be used to repay in full and cancel the indebtedness incurred
by the Issuer under the Bridge Facilities, including accrued interest
thereon, and pay certain fees and expenses in connection with the
Offering and the Bridge Facilities Refinancing, as further described
under “Use of Proceeds.”

The Notes will be new securities for which there is currently no
established trading market. Although the Initial Purchasers have
informed us that they intend to make a market in the Notes, they are not
obligated to do so and they may discontinue market- making at any time
without notice. Accordingly, we cannot assure you that a liquid market
for the Notes will develop or be maintained.

Application has been made to admit the Notes to listing on the Official
List of the Luxembourg Stock Exchange and trading on the Euro MTF
Market thereof.

The Indenture, the Notes and the Guarantees will be governed by the
laws of the State of New York. The Intercreditor Agreement and the
Revolving Credit Facility Agreement will be governed by English law.
The Security Documents will be governed by Italian law.

The Law Debenture Trust Corporation p.l.c.
The Bank of New York Mellon, London Branch

The Bank of New York Mellon SA/NV, Dublin Branch
BNP Paribas, Italian Branch

Investing in the Notes involves substantial risks. Prospective investors should refer to “Risk Factors™ for a
discussion of certain factors that they should carefully consider prior to deciding to invest in the Notes.
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SUMMARY HISTORICAL FINANCIAL INFORMATION AND OTHER DATA

The following tables present the summary historical consolidated financial information and operating data
of the Biofarma Group. The summary historical consolidated financial information for the years ended
December 31, 2020 and 2021 in the tables below is derived from the Audited Financial Statements. The Audited
Financial Statements are presented in accordance with Italian GAAP. The information presented below is not
necessarily indicative of the results of future operations.

The pro forma historical unaudited consolidated financial information of the Biofarma Group for the year
ended December 31, 2019 in the tables below is derived from the audited financial statements and schedules of
the entities that were subsequently aggregated pursuant to the Biofarma Group Consolidation, i.e., the Company
and the Nutrilinea Group, assuming that the 2019 Acquired Companies had been part of our consolidation
perimeter since January 1, 2019. See “Presentation of Financial and Other Information—Biofarma Group—
Unaudited Pro Forma 2019 Combined Financial Data” and “Annex B—Unaudited Pro Forma 2019 Combined
Financial Data.” This data has been prepared solely for the purpose of this Offering Memorandum, is not
prepared in the ordinary course of the Biofarma Group’s financial reporting and has not been audited or
reviewed by the Biofarma Group’s independent auditors.

We have also presented summary unaudited as adjusted consolidated financial and other data prepared to
give pro forma effect to the Transactions as if the Transactions had occurred on December 31, 2021 for the as
adjusted balance sheet information and on January 1, 2021 for the as adjusted income statement information.
Such summary unaudited as adjusted financial information is based on available information and certain
assumptions and estimates that we believe are reasonable and may differ from actual amounts. It is for
informational purposes only and does not purport to present what our results or other metrics would actually
have been had the Transactions occurred on the dates presented or to project our results of operations or
financial position for any future period or our financial condition at any future date.

The summary consolidated financial information presented below includes certain non-GAAP financial and
other measures that we use to evaluate our economic and financial performance. These measures are not
identified as accounting measures under Italian GAAP and therefore should not be considered a substitute for, or
superior to, the equivalent measures calculated and presented in accordance with Italian GAAP or any other
generally accepted accounting principles, or those calculated using financial measures that are prepared in
accordance with Italian GAAP or any other generally accepted accounting principles. See “Presentation of
Financial and Other Information—Non-GAAP Financial Measures.”

The following tables present certain historical financial data for the years ended December 31, 2019, 2020
and 2021 in respect of IHS (“IHS Unaudited Financial Data”). The IHS Unaudited Financial Data has been
excerpted from, prepared or calculated based on the financial information and schedules prepared on the basis
of accounting records of the carve-out business constituting IHS as of the date of its acquisition by the Biofarma
Group. Giellepi S.p.A. prepares its financial information, including in respect of the carve-out business
constituting IHS prior to the IHS Acquisition, on the basis of Italian GAAP. The IHS Unaudited Financial Data
has been produced on the basis of management estimates and has not been subject to any audit or review
procedures by any independent auditor.

The THS Unaudited Financial Data has also been used for the purpose of calculating our Pro forma
Structuring EBITDA and pro forma revenue, which reflect, among other things, the contribution of IHS’s
Adjusted EBITDA and revenue to our Adjusted EBITDA and total net revenue and income, respectively, for the
year ended December 31, 2021 The pro forma adjustment relating to the impact of the IHS Acquisition used to
calculate Pro forma Structuring EBITDA is based on the information available to us in connection with the IHS
Acquisition, together with our management’s assumptions and estimates. Such adjustment is subject to a wide
variety of significant uncertainties. We cannot assure you that the information on which we have based our
assumptions will not change or that we will be able to realize any of the as-yet unrealized cost savings synergies
or other benefits we believe are possible from the IHS Acquisition.
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The following tables should be read in conjunction with the Audited Financial Statements included
elsewhere in this Offering Memorandum and with the information set forth under “Presentation of Financial and
Other Information,” “Use of Proceeds,” “Capitalization,” “Selected Historical Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

Summary Consolidated Income Statement Data

For the year ended
December 31,
2019%*
(pro forma

(€ in millions) unaudited) 2020 2021
NELTEVENUE . . o v v ot e e e e e e e e e e e e e e e e e e e e 163.7 176.9 201.1
Other revenue and iNCOME . . . . . ... ittt et e et 5.3 6.6 5.5
Total net revenue and income . . . .. ..................... .. ... ..., 169.0 183.4  206.6
Purchase of goods and changes ininventory . ......................... 81.9 88.0 105.8
COSt Of SEIVICES . . v v v ottt e e e 26.4 34.1 29.2
Use of third party assets . . . ... ... ..t 33 4.6 54
Personnel COStS . . . . ..o e 25.6 29.7 31.7
Other Operating CoStS . . . . . . vttt e e e 0.6 0.9 0.3
Capitalization in fixed assets for internal work . . .. ........ ... .. .. .. .... 0.9) (3.00 (5.6)
Depreciation—tangible assets . ... ........ ... i 6.3 8.9 9.0
Amortization—intangible assets . .. .. .. ... 21.8 213 231
Provisions for risks . . . ... ... . 0.1 0.1 0.4
Total operating costs . . ... ......... . ... . ... ... 165.1 184.6 1994
Operating profit . ... ... .. ... . ... . ... . . .. 3.9 (1.1 7.2
Financial income . . . . . . .. ... “.1) 4.1 (3.9
Profit before taxes . . . .. ... .. ... ... ... 0.2) 5.2) 33
InCome taxes . . . . . .. i 6.1 (3.6) (5.6)
Profitfortheyear . ......... ... ... .. .. .. . . .. ... .. 5.3) 89 (2.3

*  The Unaudited Pro Forma 2019 Combined Financial Data has been excerpted from, prepared or calculated based on the audited
financial statements and schedules of the entities that were subsequently aggregated pursuant to the Biofarma Group Consolidation, i.e.,
the Company and the Nutrilinea Group. The Unaudited Pro Forma 2019 Combined Financial Data and its comparability with the
historical periods covered by the Audited Financial Statements are impacted by the effects of the acquisition of the 2019 Acquired
Companies. Due to the changes in the scope of consolidation as a consequence of the acquisition of the 2019 Acquired Companies, our
results of operations reflected in the Unaudited Pro Forma 2019 Combined Financial Data may not be entirely comparable. The
Unaudited Pro Forma 2019 Combined Financial Data has been prepared solely for the purpose of this Offering Memorandum, is not
prepared in the ordinary course of the Biofarma Group’s financial reporting and has not been subject to any audit or review procedures
carried out by any independent auditor. See “Presentation of Financial and Other Information—Biofarma Group—Unaudited Pro
Forma 2019 Combined Financial Data” and “Annex B—Unaudited Pro Forma 2019 Combined Financial Data.”

Summary Consolidated Balance Sheet Data

As of December 31,
2019%*
(pro forma
(€ in millions) unaudited) 2020 2021
NON-CUITENt @SSELS . . . o o ot e e e e e e e e e e 203.5 188.2 171.0
CUITENL @SSELS . . o v o v e e e e e e e e e e e e 96.3 112.3  116.6
Total assets . . . ... ... ... .. 299.8 300.5 287.7
Total shareholders’ equity . .......... ... ... ... ... ... ... ... .... 135.9 125.6 124.1
Non-current liabilities . . . . . . . . . .. . . 99.7 100.9 82.8
Current Habilities . . . . . . . o ot 64.2 74.0 80.7
Total liabilities and shareholders’ equity . ............ ... ... ........ 299.8 300.5 287.7

*  The Unaudited Pro Forma 2019 Combined Financial Data has been excerpted from, prepared or calculated based on the audited
financial statements and schedules of the entities that were subsequently aggregated pursuant to the Biofarma Group Consolidation, i.e.,
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the Company and the Nutrilinea Group. The Unaudited Pro Forma 2019 Combined Financial Data and its comparability with the
historical periods covered by the Audited Financial Statements are impacted by the effects of the acquisition of the 2019 Acquired
Companies. Due to the changes in the scope of consolidation as a consequence of the acquisition of the 2019 Acquired Companies, our
results of operations reflected in the Unaudited Pro Forma 2019 Combined Financial Data may not be entirely comparable. The
Unaudited Pro Forma 2019 Combined Financial Data has been prepared solely for the purpose of this Offering Memorandum, is not
prepared in the ordinary course of the Biofarma Group’s financial reporting and has not been subject to any audit or review procedures
carried out by any independent auditor. See “Presentation of Financial and Other Information—Biofarma Group—Unaudited Pro
Forma 2019 Combined Financial Data” and “Annex B—Unaudited Pro Forma 2019 Combined Financial Data.”

Summary Consolidated Cash Flow Statement Data

For the year ended
December 31,

(€ in millions) 2020 2021
Cash flow from operating aCtivities . . . . . . . .. ..ottt 21.8 30.1
Cash flow from investing activities . . . .. .. .. .. .. ..ttt (16.0) (15.0)
Cash flow from financing activities . . . . . ... ... ...ttt 24.1 (20.3)
Increase/(decrease) in cash and cash equivalents . .......................... 30.0 (5.1)
Cash and cash equivalents at the beginning of theyear . . ... .................. —* 30.0
Cash and cash equivalents at the end of theyear . .......................... 30.0 24.9
«

The cash and cash equivalents amount as of January 1, 2020 included in our Audited Financial Statements reflects the amount of cash
and cash equivalents (i.e., nil) required to be presented as of the date on which the Biofarma Group Consolidation took effect and the
Biofarma Group started producing consolidated financial statements. See “Presentation of Financial and Other Information—Biofarma
Group” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Factors Affecting the
Comparability of Our Results of Operations—Consolidation of the Biofarma Group.”

Revenue by Business Unit and Geography

The table below sets forth our total net revenue and income classified by business unit and our net revenue

classified by geography based on the location of our customers for each of the periods presented. For a
description of our business units, see “Business—Qur Business Units.”

For the year ended
December 31,
2019*
(pro forma
(€ in millions) unaudited) 2020 2021
Total net revenue andincome . . . . ................. ... ........... 169.0 183.4 206.6
of which:
Health Supplements . ... ...... ... . . 107.9 117.9 135.7
Medical Devices . . . . ... 32.2 33.6 37.3
COSMELICS . . v v v e e e e e e e e e e 28.9 31.9 33.7
and of which:
Ttaly . . 93.9 96.8 113.8
Restof Europe . . . . ... . 61.1 78.5 83.5
ASIA . . e 10.2 0.9 1.0
North AmMErica . . . . . . e e e 2.6 6.7 7.6
Others . ..o 1.3 0.5 0.5

The Unaudited Pro Forma 2019 Combined Financial Data has been excerpted from, prepared or calculated based on the audited
financial statements and schedules of the entities that were subsequently aggregated pursuant to the Biofarma Group Consolidation, i.e.,
the Company and the Nutrilinea Group. The Unaudited Pro Forma 2019 Combined Financial Data and its comparability with the
historical periods covered by the Audited Financial Statements are impacted by the effects of the acquisition of the 2019 Acquired
Companies. Due to the changes in the scope of consolidation as a consequence of the acquisition of the 2019 Acquired Companies, our
results of operations reflected in the Unaudited Pro Forma 2019 Combined Financial Data may not be entirely comparable. The
Unaudited Pro Forma 2019 Combined Financial Data has been prepared solely for the purpose of this Offering Memorandum, is not
prepared in the ordinary course of the Biofarma Group’s financial reporting and has not been subject to any audit or review procedures
carried out by any independent auditor. See “Presentation of Financial and Other Information—Biofarma Group—Unaudited Pro
Forma 2019 Combined Financial Data” and “Annex B—Unaudited Pro Forma 2019 Combined Financial Data.”
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Other Financial Data and Key Performance Measures

As of and for the year ended
December 31,

(€ in millions, except percentages and ratios) 2019 2020 2021
Total net revenue and income . . .. ... . L L L 169.0 183.4 206.6
Organic revenue growth() . . . . ... . e 8.5% 12.6%
Gross margin® . . . ... 45.0 46.8 54.7
of which:

Health Supplements . . . . . ... ... 29.8 31.2 37.3
Medical Devices . . . ... ... 10.5 10.8 12.9
COSIMELICS . . v v vt e e e e e 4.7 4.8 4.4
Gross margin (as % of total net revenue and income) . .. ................ 26.6%  255%  26.5%
EBITDA®) . 31.9 29.1 39.3
EBITDA margin® . . . ... 18.9% 15.9% 19.0%
Adjusted EBITDA®) . . . 35.3 37.6 48.6
Adjusted EBITDA margin©® . .. ... ... .. .. . 204%  20.0%  23.0%
Trade working capital™ . . . ... ... 33.6 30.8 324
Net working capital™® . .. . ... . 37.4 343 35.6
Capital expenditure® . . . . ... 16.6 16.0 15.0
Adjusted recurring operating free cash flow® . .. ... ... ... .. ... ... 35.1 45.4
Adjusted operating free cash flow® . ... ..... ... ... ... .. ... . ... 224 33.6
Recurring cash flow conversion rate(® . . .. ... ... ... ... L. 93.5% 93.4%

(1) Organic revenue growth represents growth in our organic total revenue (calculated for any given period as our total net revenue and
income for such period less the revenue of the companies we acquired in such year), compared to total net revenue and income for the
relevant previous period. Organic revenue growth is not a recognized financial measure under Italian GAAP or any other generally
accepted accounting principles and therefore no undue reliance should be placed on such data contained in this Offering Memorandum.
See “Presentation of Financial and Other Information—Non-GAAP Financial Measures.”

(2) Gross margin represents total net revenue and income for the relevant period less purchase of raw materials, direct and third party
personnel costs, costs for utilities and other operating costs for the same period. Gross margin is not a recognized financial measure
under Italian GAAP or any other generally accepted accounting principles and therefore no undue reliance should be placed on such data
contained in this Offering Memorandum. See ““Presentation of Financial and Other Information—Non-GAAP Financial Measures.”

(3) EBITDA represents profit for the year excluding income taxes, financial income, depreciation (tangible assets) and amortization
(intangible assets). The following table provides a reconciliation of our profit for the year to EBITDA for the periods indicated:

For the year ended
December 31,
(€ in millions) 2019 2020 2021
Profitforthe year . ... .. .. .. .. ... 5.3) (8.9 (2.3)
INCOME tAXES . . . o ot e e 50 3.6 5.6
Financial Income . . ... ... . . ... .. e 4.1 4.1 3.9
Depreciation—tangible assets . . ... ... ... .. 63 89 9.0
Amortization—intangible assets . . . . . . ... .. 21.8 213 23.1
EBITDA . . 319 291 393

EBITDA is a supplemental measure of our performance that is not required by, or presented in accordance with, Italian GAAP or other
generally accepted accounting principles. We believe that EBITDA provides useful information with respect to our overall operating
performance. However, this measure is not a measurement of our financial performance under Italian GAAP or other generally accepted
accounting principles and should not be considered in isolation or as an alternative to operating result, operating cash flows or any other
measures of performance prepared in accordance with Italian GAAP or other generally accepted accounting principles or as an
alternative to cash flow from operating, investing or financing activities as a measure of liquidity. See “Presentation of Financial and
Other Information—Non-GAAP Financial Measures.”

(4) EBITDA margin represents EBITDA for the relevant period divided by total net revenue and income for the same period.

As of and for the year ended
December 31,

(€ in millions, except percentages) 2019 2020 2021
EBITDA . . . e 31.9 29.1 39.3
Total net revenue and iNCOME . . . . . . ..ottt it e et e 169.0 183.4 206.6
EBITDA margin . ... ... ... ... . . . e 189% 159% 19.0%
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(5) Adjusted EBITDA represents EBITDA for the relevant period, adjusted for certain non-recurring adjustments, other adjustments, rent
savings in respect of our Udine Plant and 45% of the EBITDA generated by our affiliate Cura Beauty GmbH, as further described in the
table below.

Adjusted EBITDA is a supplemental measure of our performance that is not required by, or presented in accordance with, Italian GAAP
or other generally accepted accounting principles. We believe that Adjusted EBITDA provide useful information with respect to our
overall operating performance and debt service capacity by facilitating comparisons of operating performance on a consistent basis by
removing the impact of certain items not directly resulting from core operations. Adjusted EBITDA is the main measure management
uses to assess the trading performance of our business and, therefore, we believe it may be helpful to securities analysts, investors and
other interested parties to assist in their assessment of the trading performance of our business. However, this measure is not a
measurement of our financial performance under Italian GAAP or other generally accepted accounting principles and should not be
considered a substitute measure to operating result, operating cash flows or any other measures of performance or our liquidity. See
“Presentation of Financial and Other Information—Non-GAAP Financial Measures” and “Risk Factors—Risks Related to Our
Financial Information—The pro forma financial information included in this Offering Memorandum, including the Unaudited Pro
Forma 2019 Combined Financial Data and the pro forma adjustments relating to the IHS Acquisition, is for information purposes only,
is only intended to simulate what our results of operations would have been had the relevant acquired businesses been included in our
scope of consolidation for the entire period assumed and has been prepared on the basis of certain estimates and assumptions which we
consider reasonable, but it is not a substitute for our Audited Financial Statements included elsewhere in this Offering Memorandum.”
Adjusted EBITDA presented herein is not calculated in accordance with the provisions of the Indenture. See “Description of Notes.”

The following table provides a reconciliation of EBITDA to Adjusted EBITDA, for the periods indicated:

For the year ended
December 31,
(€ in millions) 2019 2020 2021
EBITDA . . 31.9 29.1 393
Non-recurring adjustments® . . . . ... ... 1.2 43 43
Other adjustments® . . . .. ... 03 04 04
Rent savings(® . . . . 1.9 33 40
Cura Beauty EBITDA@ . . o 00 04 0.6
Adjusted EBITDA . . . .. ... 353 37.6 48.6

(a) For the year ended December 31, 2019, non-recurring adjustments consisted of (i) €0.5 million of transaction costs relating to
pending claims and breakage costs towards former suppliers, with whom the business relation ended in 2019; (ii) €0.3 million of
transaction costs arising out of legal and advisory fees relating to the acquisition of Apharm; (iii) €0.1 million of non-recurring
reimbursement paid to our supplier in respect of a dispute in 2017; (iv) €0.1 million of losses arising out of the disposal of unused
equipment in our Padova facility; and (v) €0.1 million for increased costs relating to training on new machinery for temporary
workers.

For the year ended December 31, 2020, non-recurring adjustments consisted of (i) €1.4 million of costs incurred in connection with
the COVID-19 pandemic in respect of increased personnel expenses for temporary employees in order to cover unavailability of
personnel due to quarantines, for which the company has incurred double costs; (ii) €0.9 million of additional production costs
relating to contractual bonuses not paid by the suppliers that ceased operations during the COVID-19 pandemic; (iii) €0.6 million of
R&D government grant following to a change in applicable laws occurred in 2020, which decreased the R&D tax receivables
recorded in 2019 and generated a write off unrelated to our operations in 2020; (iv) €0.5 million for costs incurred due to write off
of receivables towards former customers relating to sales in the period 2012-2015; (v) €0.3 million of exit costs associated with the
termination of leasing contracts related to an asset which has been disposed in 2020; (vi) €0.2 million of non-recurring bonuses paid
to our employees following the COVID-19 pandemic; (vii) €0.2 million of additional costs incurred for obsolescence provision
related to specific raw materials; and (viii) €0.2 million of exit costs relating to the contract with the former audit firm of the
Biofarma Group.

For the year ended December 31, 2021, non-recurring adjustments consisted of cost-related adjustments relating to (i) €1.0 million
of incremental costs incurred in connection with COVID-19, principally in respect of increased personnel expenses for temporary
employees employed during the COVID-19 pandemic in order to cover unavailability of personnel due to quarantines for which the
Group incurred double costs; (ii) €0.8 million of legal expenses in connection with the class action pending against the Group (see
“Business—Legal and Other Proceedings”); (iii) €0.6 million of additional production costs relating to claims against a supplier, in
particular related to purchases occurred in 2019 and 2020 which have not been paid by such supplier generating losses (in the form
of a write off in the relevant receivable); (iv) €0.6 million related to one-off transaction costs arising out of advisory and legal fees
for the development of our business plan 2022-2025 and due diligence costs for aborted acquisition deals; (v) €0.5 million in
connection with the write off on raw materials that we were not able to utilize due to failure to meet our quality standards (vi)
€0.3 million for potential penalties relating to an incorrect personnel cost calculation relating to 2019; (vii) €0.2 million of
incremental costs incurred in connection with the board of directors of a holding company subsequently wound down; (viii)
€0.2 million for additional costs relating to personnel leased from temporary work agencies for a specific training of personnel; and
(ix) €0.1 million of additional rent costs relating to leased equipment for which the Group suffered double costs.

(b) For the year ended December 31, 2019, other adjustments consisted of costs arising out of our hedging derivative positions; these
costs are not accounted for as finance interest and expenses; however, we consider these costs to be equivalent to “interest” and
have included these costs as an adjustment to our EBITDA for such period. For the years ended December 31, 2020 and 2021, other
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adjustments consisted of costs associated with bank charges and factoring commissions. These costs are not accounted for as
finance interest and expenses; however, we consider these costs to be equivalent to “interest” and have therefore included these
costs as an adjustment to our EBITDA for such periods.

(c) For the years ended December 31, 2019, 2020 and 2021, the rent savings adjustment consisted of the rental costs relating to the
Udine Plant, which prior to the Completion Date was owned by Victoria and operated by the Biofarma Group pursuant to a rent
agreement with Victoria, and as a result of the Udine Plant Acquisition is currently owned and operated by Biofarma, as described
under “—The Transactions—The Acquisition, the Apharm Minority Interest Acquisition and the Udine Plant Acquisition”), for an
amount equal to €1.9 million, €3.3 million and €4.0 million, respectively, which correspond to the lease payments made by
Biofarma to Victoria during the relevant periods and which we are adding back to EBITDA as we will no longer have to make these
payments going forward.

(d) For the years ended December 31, 2020 and 2021, the Cura Beauty EBITDA adjustment consists of the amount equal to 45% of the
EBITDA generated by our affiliate Cura Beauty GmbH for the respective periods. We hold a 45% stake in Cura Beauty GmbH as
of the date of this Offering Memorandum. See also “Certain Relationships and Related Party Transactions.”

(6) Adjusted EBITDA margin represents Adjusted EBITDA for the relevant period divided by the sum of (i) total net revenue and income
and (ii) 45% of the revenue generated by Cura Beauty GmbH for the same period.

As of and for the year
ended December 31,
(€ in millions, except percentages) 2019 2020 2021
Adjusted EBITDA . . . .. 353 37.6 48.6
Total net revenue and iNCOME . . . . . . . oot ittt e e 169.0 183.4 206.6
Revenue of Cura Beauty® . . ... ... . .. 4.0 4.2 4.5
Adjusted EBITDA margin .............. ... . ... . . . . . . ... 20.4% 20.0% 23.0%

(a) For the purpose of calculating Adjusted EBITDA Margin, 45% of the revenue generated by our affiliate Cura Beauty GmbH for the
respective periods have been added to our total net revenue and income. We hold a 45% stake in Cura Beauty GmbH as of date
hereof. See also “Certain Relationships and Related Party Transactions.”

(7) Trade working capital is defined as the sum of inventories, trade receivables and trade payables. The following table sets forth the
components of our trade working capital as of the dates indicated:

As of December 31,
(€ in millions) 2019 2020 2021
InVentories . . . . . . . . 255 294 338
Trade receivables . . . . .. .. . 478 398 452
Trade payables . . . . ... .. (39.7) (38.4) (46.6)
Trade working capital . .......... ... ... .. ... .. . .. . ... 33.6 308 324

Net working capital represents the sum of inventories, trade receivables, other receivables, prepaid expenses and accrued income, trade
payables, advances, tax payables, social security payables, other payables and accrued expenses. The following table sets forth the
components of our net working capital as of the dates indicated:

As of December 31,
(€ in millions) 2019 2020 2021
INVentories . . . . . . . .o 25,5 294 338
Trade receivables . ... ... ... ... 47.8 398 452
Trade payables . . . . .. .. (39.7) (38.4) (46.6)
Tax receivables . . . . . .. 6.3 8.6 9.3
Other receivables . . ... ... . . .. 1.1 1.8 2.2
Prepaid expenses and accrued income . . . ... ... 1.0 0.5 0.5
AdVancCes . . . ... e n.m. (0.1) (0.3)
Tax payables . . . ... (1.0) 2.1 @9
Social security payables . . ... ... (L.2) (1.2) (1.2)
Other payables . . . ... .. 2.3) (3.8) 4.0
ACCTUEd EXPENSES .« o v v v e e e 0.1) (0.2) (04
Net working capital . .. ...... ... ... .. . . . . . . ... 374 343 356

(8) Capital expenditure represents the sum of payments for tangible assets and payments for intangible assets less the sum of proceeds from
the sale of tangible assets and proceeds from the sale of intangible assets, for the relevant period. Capital expenditure is not a measure
recognized by Italian GAAP. For further information, see “Presentation of Financial and Other Information—Non-GAAP Measures”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Capital expenditure.”
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The following table sets forth a calculation of capital expenditure to payments for, and proceeds from sale of, intangible assets and
payments for, and proceeds from sale of, tangible assets, which are our most directly comparable measures under Italian GAAP, as for
the periods indicated:

For the year ended
December 31,

(€ in millions) 2019 2020 2021
Payments for tangible assets . . . .. .. .. ... 124 122 52
Proceeds from sale of tangible assets . .. ... ...... . .. ... (1.3) (3.5 (0.3)
Payments for intangible assets . .. .. .. ... ... L 55 88 10.0
Proceeds from sale of intangible assets . ... ...... ... .. .. ... — (1.5 —
Capital expenditure . . . ... ... ... ... ... 16.6 16.0 15.0
of which:

Maintenance capital expenditure® . . . ... 3.9 3.2 3.2
Growth and R&D capital expenditure® . . .. ... .. ... 1.1 11.3 10.5
Other capital expenditure(©) . .. ... .. .. 1.6 1.4 1.3

(a) Represents expenditure primarily related to replacement, capacity increase or increased automation of our equipment.

(b) Represents expenditure primarily related to growth investments to increase production capacity and new warehousing facilities and
R&D growth projects (e.g., microencapsulation and ad hoc R&D projects for specific clients) and innovation projects to expand our
R&D offering.

(c) Represents expenditure primarily related to the improvement of the efficiency of our IT systems, increase digitalization and
furniture and office maintenance.

(9) Adjusted operating free cash flow represents Adjusted EBITDA for the relevant period less changes in net working capital and capital
expenditure for the same period. Adjusted operating free cash flow is not a recognized financial measure under Italian GAAP or any
other generally accepted accounting principles and therefore no undue reliance should be placed on such data contained in this Offering
Memorandum. See “Presentation of Financial and Other Information—Non-GAAP Financial Measures.” The following table sets forth
a calculation of adjusted operating free cash flow for the periods indicated:

For the year ended

__ December31,
(€ in millions) ﬂ ﬂ
Adjusted EBITDA . . . ..o 37.6 48.6
Changes in net working capital . . ... ... ... .. ... 0.8 —
Maintenance capital expenditure . ... ... ... ... 3.2 3.2
Adjusted recurring operating free cashflow . . . .. ....... ... ... .. .......... 351 454
Growth and R&D capital expenditure . . ... ... .. ... ... ... 11.3 10.5
Other capital expenditure . . .. ... ... ... 14 13
Adjusted operating free cashflow . .. ... ... ... .. ... ... ... ... ... ... 22.4 33.6

(10) Recurring cash flow conversion rate represents the ratio of adjusted recurring operating free cash flow to Adjusted EBITDA for the
relevant period. Recurring cash flow conversion rate is not a recognized financial measure under Italian GAAP or any other generally
accepted accounting principles and therefore no undue reliance should be placed on such data contained in this Offering Memorandum.
See “Presentation of Financial and Other Information—Non-GAAP Financial Measures.”
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Selected Financial Data of IHS

As of and for the year ended

December 31,

2019 2020 2021
(€ in millions) (unaudited) (unaudited) (unaudited)
Revenue of IHS® . . . ... ... ... . ... . . . .. . . 15.1 20.2 26.1
of which:
Health Supplements . ... ... ... . . . . .. 8.7 11.5 13.8
Medical Devices ... ... ... ... 6.4 8.7 12.3
Gross margin of IHS® . . . . ... .. ... .. .. .. .. 3.9 6.4 9.8
of which:
Health Supplements . ... ... ... . . . . ... 2.5 4.0 6.2
Medical Devices . .. ... ... ... 1.4 2.4 3.6
EBITDA of IHS© . . . . . .. e 3.1 5.0 8.7
(a) Revenue of IHS for the years ended December 31, 2019, 2020 and 2021 is based on management estimates and has been calculated

(b)

()

based on the financial information and schedules prepared on the basis of accounting records of the carve-out business constituting IHS
as of the date of its acquisition by the Biofarma Group. See “Presentation of Financial and Other Information—Non-GAAP Financial
Measures” and “Presentation of Financial and Other Information—Other Unaudited Financial Data—IHS Unaudited Financial Data.”
The breakdown of IHS’s revenue by business units is not based on accounting segments under Italian GAAP previously reported by
Giellepi S.p.A., the relevant figures rely on management judgment and have not been audited or reviewed by our independent auditors.
See “Presentation of Financial and Other Information—Information by Business Unit and Geography.”

Gross margin of IHS for the years ended December 31, 2019, 2020 and 2021 is based on management estimates and has been calculated
based on the financial information and schedules prepared on the basis of accounting records of the carve-out business constituting IHS
as of the date of its acquisition by the Biofarma Group. See “Presentation of Financial and Other Information—Non-GAAP Financial
Measures” and “Presentation of Financial and Other Information—Other Unaudited Financial Data—IHS Unaudited Financial Data.”
The breakdown of IHS’s gross margin by business units is not based on accounting segments under Italian GAAP previously reported by
Giellepi S.p.A., the relevant figures rely on management judgment and have not been audited or reviewed by our independent auditors.
See “Presentation of Financial and Other Information—Information by Business Unit and Geography.”

EBITDA of IHS represents profit for the period excluding income taxes, financial income and depreciation and amortization. EBITDA
of IHS for the years ended December 31, 2019, 2020 and 2021 is based on management estimates and has been calculated based on the
financial information and schedules prepared on the basis of accounting records of the carve-out business constituting IHS as of the date
of its acquisition by the Biofarma Group. See “Presentation of Financial and Other Information—Non-GAAP Financial Measures” and
“Presentation of Financial and Other Information—Other Unaudited Financial Data—IHS Unaudited Financial Data.” EBITDA of IHS
is a supplemental measure of IHS’s performance that is not required by, or presented in accordance with, Italian GAAP or other
generally accepted accounting principles. We believe that EBITDA provides useful information with respect to the overall operating
performance of a company. However, this measure is not a measurement of the financial performance of IHS under Italian GAAP or
other generally accepted accounting principles and should not be considered in isolation or as an alternative to operating result, operating
cash flows or any other measures of performance of IHS prepared in accordance with Italian GAAP or other generally accepted
accounting principles or as an alternative to cash flow from operating, investing or financing activities as a measure of liquidity.

Other Pro forma Financial Data of the Biofarma Group

As of and for the
year ended
December 31, 2021

(€ in millions,
except percentages
and ratios)

Pro formarevenueD) . . . . 232.7
Pro forma gross margin® . . ... .. 64.5
Pro forma Adjusted EBITDA®G) . . .. . 57.3
Pro forma Structuring EBITDAG) . . . . ... . . 64.0
Pro forma Structuring EBITDA margin® . .. ... .. ... ... ... . . .. . ... 27.5%
Pro forma adjusted cash and cash equivalents® . ... ..... .. ... ... .. ... ... .. ... 5.7
Pro forma adjusted net financial debt© . . . . ... ... L 340.1
Pro forma adjusted net interest expense” . . . ... 19.8
Ratio of Pro forma adjusted net total financial debt to Pro forma Structuring EBITDA . .. .. 5.3x
Ratio of Pro forma Structuring EBITDA to Pro forma adjusted net interest expense . . . .. .. 3.2x
(1) Pro forma revenue for the year ended December 31, 2021 represents our total net revenue and income for such period, adjusted to give

pro forma effect to the IHS Acquisition as if it had occurred on January 1, 2021 (i.e., an additional amount of €26.1 million
corresponding to the revenue of IHS for the year ended December 31, 2021, based on management’s estimates and accounting records of
IHS for the relevant period). See “Summary—Recent Developments—IHS Acquisition.” Pro forma revenue is a not recognized financial
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measure under Italian GAAP and therefore no undue reliance should be placed on such data contained in this Offering Memorandum.
See “Presentation of Financial and Other Information—Non-GAAP Financial Measures.” Pro forma revenue generated by our Health
Supplement and Medical Devices business units for the year ended December 31, 2021 amounted to €149.5 million and €49.5 million,
respectively, reflecting the contribution of the revenue generated by the Health Supplement and Medical Devices business units of IHS
for such periods equal to €13.8 million and €12.3 million, respectively, according to management’s estimates. The breakdown of IHS’s
revenue by business units is not based on accounting segments under Italian GAAP previously reported by Giellepi S.p.A., the relevant
figures rely on management judgment and have not been audited or reviewed by our independent auditors. See “Presentation of
Financial and Other Information—Information by Business Unit and Geography.”

Pro forma gross margin for the year ended December 31, 2021 represents our gross margin for such period, adjusted to give pro forma
effect to the IHS Acquisition as if it had occurred on January 1, 2021 (i.e., an additional amount of €9.8 million corresponding to the
gross margin of IHS for the year ended December 31, 2021, based on management’s estimates and accounting records of IHS for the
relevant period). See “Summary—Recent Developments—IHS Acquisition.” Pro forma gross margin is a not recognized financial
measure under Italian GAAP and therefore no undue reliance should be placed on such data contained in this Offering Memorandum.
See “Presentation of Financial and Other Information—Non-GAAP Financial Measures.” Pro forma gross margin generated by our
Health Supplement and Medical Devices business units for the year ended December 31, 2021 amounted to €43.5 million and
€16.5 million, respectively, reflecting the contribution of the gross margin generated by the Health Supplement and Medical Devices
business units of IHS for such periods equal to €6.2 million and €3.6 million, respectively, according to management’s estimates. The
breakdown of IHS’s gross margin by business units is not based on accounting segments under Italian GAAP previously reported by
Giellepi S.p.A., the relevant figures rely on management judgment and have not been audited or reviewed by our independent auditors.
See “Presentation of Financial and Other Information—Information by Business Unit and Geography.”

Pro forma Structuring EBITDA represents Pro forma Adjusted EBITDA for the year ended December 31, 2021 (which represents the
sum of our Adjusted EBITDA plus the EBITDA of THS for such period), as further adjusted for certain estimated cost savings synergies
in connection with the Acquisition and certain estimated cost savings synergies we expect to generate from the IHS Acquisition.

Pro forma Structuring EBITDA is a supplemental measure of our performance that is not required by, or presented in accordance with,
Italian GAAP or other generally accepted accounting principles. The pro forma adjustment relating to the impact of the acquisition of
THS used to calculate Pro forma Structuring EBITDA is based on the information available to us in connection with the IHS Acquisition,
together with our management’s assumptions and estimates. Such adjustment is inherently uncertain and subject to a wide variety of
significant uncertainties. Such adjustment does not reflect the costs we will incur to, among other things, integrate IHS into the Biofarma
Group or any potential synergies or other impacts related to or expected to derive from the IHS Acquisition, and, therefore, is not meant
to represent what the Adjusted EBITDA contribution of IHS would have been for the year ended December 31, 2021, if we had acquired
IHS on January 1, 2021. Accordingly, there can be no assurance that the estimated results will be realized. We believe that Pro forma
Structuring EBITDA provides a useful indication of what our Adjusted EBITDA for the year ended December 31, 2021, would have
been under the circumstances and assumptions described herein. However, this measure is not a measurement of our financial
performance under Italian GAAP or other generally accepted accounting principles and should not be considered a substitute measure to
operating result, operating cash flows or any other measures of performance or our liquidity. Neither our independent auditors, nor any
other independent accountants, have compiled, examined, or performed any procedures with respect to the presentation of Pro forma
Structuring EBITDA, nor have they expressed any opinion or any other form of assurance on such information or its achievability, and
assume no responsibility for, and disclaim any association with, such presentation. See “Presentation of Financial and Other
Information—Non-GAAP Financial Measures” and “Risk Factors—Risks Related to Our Financial Information—The pro forma
financial information included in this Offering Memorandum, including the Unaudited Pro Forma 2019 Combined Financial Data and
the pro forma adjustments relating to the IHS Acquisition, is for information purposes only, is only intended to simulate what our results
of operations would have been had the relevant acquired businesses been included in our scope of consolidation for the entire period
assumed and has been prepared on the basis of certain estimates and assumptions which we consider reasonable, but it is not a
substitute for our Audited Financial Statements included elsewhere in this Offering Memorandum.” See “Description of Notes.”

The following table provides a reconciliation from Adjusted EBITDA to Pro forma Structuring EBITDA for the year ended
December 31, 2021:

As of and for the
year ended
(€ in millions) December 31, 2021
Adjusted EBITDA . . . .. .o 48.6
EBITDA of IHS . . . . o 8.7
Pro forma Adjusted EBITDA . ... ... .. ... . . .. . . . . . . .. ... 57.3
Biofarma cost savings Synergies® . . .. ... 4.5
IHS cost savings synergies® . . . . ... ... 2.2
Pro forma Structuring EBITDA . . .. ... ... ... .. .. .. . .. 64.0

(a) Represents estimates of the yearly run-rate cost savings synergies that we expect to realize in connection with the Acquisition by
2023, consisting of (i) procurements savings for an estimated amount of €1.1 million in connection with the continuous integration
of the supply chain, purchase price alignment, discounts on higher volumes and broader portfolio coverage across our four plants;
(ii) cost savings synergies for an estimated amount of €1.1 million relating to the manufacturing in-sourcing of Esoxx (a medical
device we developed for the treatment of gastroesophageal reflux), the production of which was previously outsourced to third
parties; (iii) manufacturing efficiency initiatives for an estimated amount of €0.7 million, primarily relating to the implementation of
automated packaging lines in our subsidiary Claire, the streamlining of production flows in Biofarma and the optimization of
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warehouse management in our subsidiary Nutrilinea; (iv) footprint optimization savings for an estimated amount of €0.6 million
arising out of initiatives aimed at reducing use of sport products warehouses and the facilities operated by our subsidiary Claire,
leveraging on the existing storage and operating capacity at our other plants; and (v) cost savings for an estimated amount of
€1.0 million arising out of the closure of the Pharcoterm facility in Milan, with the simultaneous transfer of the related activities to
our Varese and Udine plants, in each case, according to the report issued by the Consulting Firm. The above yearly run-rate cost
savings synergies do not reflect the capital expenditures and other one-off costs which we expect to incur to realize such yearly
run-rate cost savings synergies, expected to be less than €1 million as of the date of this Offering Memorandum.

(b) Represents estimates of the yearly run-rate cost savings synergies that we expect to realize in connection with the IHS Acquisition
by 2023, consisting of (i) manufacturing efficiencies for an estimated amount of €1.7 million, which we expect to generate by the
in-sourcing of the production of certain IHS’s products that are currently outsourced to third parties; (ii) procurements savings for
an estimated amount of €0.2 million, primarily in connection with a new framework agreement for probiotics markup; and
(iii) organizational optimization for an estimated amount of €0.3 million, primarily relating to workforce optimization initiatives
supported by the Biofarma Group’s existing operational and R&D capabilities, in each case, according to the report issued by the
Consulting Firm. As of the date of this Offering Memorandum, we do not expect to incur capital expenditures or other one-off costs
to realize such yearly run-rate cost savings synergies.

Pro forma Structuring EBITDA margin represents Pro forma Structuring EBITDA divided by the sum of (i) pro forma revenue and
(i) 45% of the revenue generated by Cura Beauty GmbH. For the purpose of calculating Pro forma Structuring EBITDA margin, 45% of
the revenue generated by our affiliate Cura Beauty GmbH for the year ended December 31, 2021 has been added to our pro forma
revenue. We hold a 45% stake in Cura Beauty GmbH as of the date of this Offering Memorandum. See also “Certain Relationships and
Related Party Transactions.” Neither our independent auditors, nor any other independent accountants, have compiled, examined, or
performed any procedures with respect to the presentation of Pro forma Structuring EBITDA margin, nor have they expressed any
opinion or any other form of assurance on such information or its achievability, and assume no responsibility for, and disclaim any
association with, such presentation.

Pro forma adjusted cash and cash equivalents represents our cash and cash equivalents as of December 31, 2021 (i.e. €24.9 million) as
adjusted to give effect to the updated cash position of the Company as of the Completion Date (i.e. €21.8 million) and the Transactions,
as described under “Summary—The Transactions—The Financing of the Acquisition and the Refinancing” and “Summary—The
Transactions—The Offering and the Bridge Facilities Refinancing.” As adjusted cash and cash equivalents does not reflect the amount of
cash generated or otherwise utilized by the Biofarma Group after the Completion Date. For further information, see footnote (1) under
“Capitalization” and “Use of Proceeds.”

Pro forma adjusted net financial debt represents our net financial debt (before the deduction of financing fees) as adjusted for the
Transactions. IHS had no outstanding financial debt that was acquired by the Biofarma Group as a result of the IHS Acquisition. See
“Capitalization.”

Pro forma adjusted net interest expense represents estimated finance cost less financial income for the year ended December 31, 2021
after giving pro forma effect to the Transactions, as if the Transactions had occurred on January 1, 2021 and assuming that the Revolving
Credit Facility would have been undrawn for the entire period. This estimate reflects the issuance of the Notes carrying an interest rate of
three-month EURIBOR plus 5.75% per annum (assuming the three-month EURIBOR rate as of the date hereof was in effect for the
entire period). Pro forma adjusted net interest expense is calculated gross of the debt issuance costs in connection with the Transactions.
Pro forma adjusted net interest expense does not include commitment fees on undrawn amounts under the Revolving Credit Facility. Pro
forma adjusted net interest expense has been presented for illustrative purposes only and does not purport to represent what our interest
expense would have actually been had the Transactions occurred on the date assumed, nor does it purport to project our interest expense
for any future period or our financial condition at any future date. See “Use of Proceeds” and “Capitalization.” Pro forma adjusted net
interest expense presented herein is not calculated in accordance with the provisions of the Indenture. See “Description of Notes.”
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RISK FACTORS

An investment in the Notes is subject to a number of risks. Prospective investors should consider carefully
the risks described below and the other information contained in this Offering Memorandum prior to making any
investment decision with respect to the Notes. Each of the risks discussed below could have a material adverse
effect on our business, financial condition, results of operations or prospects, which, in turn, could have a
material adverse effect on the principal amount and interest, which investors will receive in respect of the Notes.
In addition, each of the risks discussed below could adversely affect the trading or the trading price of the Notes
or the rights of investors under the Notes and, as a result, investors could lose some or all of their investment.
Prospective investors should note that the risks described below may not be the only risks we face. We have
described only those risks that we currently consider to be material and there may be additional risks and
uncertainties not presently known to us, or that we currently consider immaterial, that might also have a material
adverse effect on our business, financial condition or results of operations.

This Offering Memorandum also contains forward-looking statements that involve risks and uncertainties.
Our actual results may differ materially from those anticipated in these forward-looking statements as a result of
various factors, including the risks described below and elsewhere in this Offering Memorandum. See “Forward-
Looking Statements.”

Risks Related to Our Business

Adverse and uncertain global economic conditions, including factors affecting our, our customers’ and our
suppliers’ access to credit, could negatively impact our business and ability to borrow or raise capital.

Our business may be impacted by fluctuations in consumer demand in the end markets where our customers
operate, the global economic environment, changes in interest rates, instability in securities markets around the
world, and international conflicts, including the ongoing conflict between Russia and Ukraine and the potential
impact of financial and economic sanctions on the regional and global economy. Adverse economic conditions
can affect consumer and business spending generally. In particular, a worsening economic climate can result in a
decreased demand in the markets in which our products are used.

The supply-demand balance in the markets where we compete and prices for the goods we utilize in our
business (i.e., raw materials and packaging materials), are strongly influenced by the overall economic conditions
in the United States, Europe, China and India. Despite an improvement in global economic conditions in 2021,
the global economy has recently experienced one of its sharpest downturns in history as a result of the
COVID-19 pandemic, and potential global turmoil that may occur in connection with the ongoing conflict
between Russia and Ukraine, which is causing severe social and economic consequences for the countries
directly involved as well as the European continent, as tension between Russia, the European Union, the United
States and other countries continues to increase. In particular, the conflict has caused, among other things, a
material surge in oil and natural gas prices. Soaring energy prices may drive inflationary pressures and adversely
affect general economic conditions and, ultimately, consumer spending.

As of the date of this Offering Memorandum, the pace and extent of the global economic recovery remains
highly uncertain, and certain markets, including emerging markets, may not in the future achieve the growth rates
that they have historically observed. The aggravation of the ongoing Russia-Ukraine conflict and/or, more
generally, an extended recession or other periods of declining economic conditions, either globally or in any of
the markets in which we operate, could substantially decrease the demand for our products and adversely affect
our business.

Similarly, a significant adverse change in a customer’s financial position, as a result of adverse economic
conditions, the COVID-19 pandemic or otherwise, could increase our credit risk relating to that customer’s
accounts receivable or limit our ability to collect trade receivables from that customer or to sell such receivables
via our factoring lines or other similar financing means. Continued weakness in the global economy for a
significant period of time, or a further deterioration of global economic conditions, could result in our customers
experiencing less profitability in their businesses, cash flow shortages, and difficulty in obtaining financing,
which may ultimately lead to liquidations or bankruptcies. Any of these occurrences could cause us to limit or
discontinue business with those customers. Our suppliers may also experience similar conditions, which could
impact their ability to fulfil their obligations. Any of these events could have a material adverse effect on our
business, financial condition, results of operations and prospects. See “—We could be affected by the possibility
of disruption in our supplier relationships, which could affect our ability to source the goods utilized in our
business.”
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Furthermore, a number of our customers and suppliers rely on access to credit to adequately fund their
operations, which may be limited due to adverse economic conditions. The inability of our customers to access
credit facilities may adversely affect our business by reducing sales and increasing exposure to bad debt, thereby
reducing profitability. In addition, the inability of our suppliers to access credit facilities may adversely affect our
business by increasing prices for raw material and transportation, which could have an adverse effect on our
margins.

The quality of our products is critical to the success of our business. This depends significantly on the
effectiveness of quality control systems, which in turn depend on a number of factors, including the quality of the
raw materials we use and our ability to ensure that personnel adhere to quality control guidelines and policies.
Failure of the purchased raw materials to meet the required precise technical specifications could lead to
significant expense for us.

Finally, adverse conditions in the credit and financial markets (including as a result of the effects of the
COVID-19 pandemic) could prevent us from obtaining financing or credit at favorable terms in order to fulfil our
financing needs (including the need to refinance or repay debt obligations, including the Notes). If we are unable
to refinance or repay our debt obligations or access the credit and capital markets, we may not be able to pursue
certain aspects of our business plans, which could materially adversely affect our business, financial condition,
results of operations and prospects.

We are exposed to volatility in the availability and price of the raw materials on which our business relies,
which may adversely impact our results of operations, and we may lose the ability to pass along fluctuations in
the prices of our goods.

Our margins are significantly impacted by the relationship between the prices that we are able to charge for
our products and the costs of the goods required to make these products.

The prices for our purchase of goods (i.e., raw materials and packaging materials, accounting for
approximately 72%, 79% and 80% and 28%, 21% and 20%, respectively, of our purchase of goods for the years
ended December 31, 2021, 2020 and 2019, respectively), have historically been volatile. Purchase of good and
changes in inventory amounted to 53%, 48% and 59% of our total operating costs for the years ended
December 31, 2021, 2020 and 2019, respectively. During the years ended December 31, 2019, 2020 and 2021,
the price of certain of our raw materials, such as lactoferrin, curcuma and vitamins, increased significantly
primarily due to the general economic conditions and the impact of the COVID-19 pandemic. The availability
and price of these raw materials are influenced by factors over which we have limited control, such as market
conditions, general global economic prospects, production capacity, the financial stability of our suppliers,
suppliers’ commitments to others and production constraints, fluctuations in crude oil, natural gas and other
commodity prices, infrastructure failures, political conditions, including conflicts such as the ongoing conflict
between Russia and Ukraine, military action, terrorist attacks and general instability, particularly in energy-
producing nations, weather conditions, regulations and other factors. Increase in energy prices may indirectly
impact the cost of services, such as transportation or third party services, that we use in our business. We utilize
financial hedges and forward purchasing, efficiently manage inventory build-up and use multiple sources of
suppliers to mitigate cost fluctuations for our goods.

Although we generally seek to pass on raw material price increases and decreases to customers (in line with
the industry norm), we may not be able to pass them on fully or at all, or we may only be able to pass them on
with a significant time delay.

The relative scarcity of certain raw materials can impact our results. Although we generally have multiple
global suppliers, our input goods (i.e., raw materials and packaging materials) are available only from a small
number of suppliers and in limited circumstances only from a single source, such as for the sourcing of certain
raw materials used for sports nutrition products or certain products protected by trademarks. While we use a
limited number of raw materials that are available only from a single source and order those materials in limited
quantities, the loss of any of these raw materials could significantly impact our ability to deliver certain specific
products, particularly in our Health Supplements business unit. Accordingly, sole source and limited source
suppliers generally have greater pricing and supply leverage.

In limited cases, we may choose to sole source certain raw materials to obtain certain commercial
advantages, including superior pricing and terms. Any disruption in raw material availability from one of these
suppliers may require us to secure raw material supplies from alternative suppliers on less favorable terms. Such
disruptions could result in substantial delays if we are not able to find suitable replacement raw materials on
commercially viable terms.
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While we utilize financial hedges, forward purchasing and multiple sources of suppliers to mitigate cost
fluctuations for our goods, volatility in raw material prices could place strains on our working capital
requirements. Additionally, interruptions in supply could place increased pressure on our margins and reduce our
net cash flow. Either of these possibilities could materially adversely affect our business, financial condition,
results of operations or prospects, as well as impair our ability to fulfil our financing needs (including the need to
repay our obligations) or make further investments in our business.

Adverse global economic issues, market instability, including as a result of the COVID-19 pandemic, and
volatile commodity price fluctuations make it increasingly difficult for us, our customers and our suppliers to
accurately forecast future product demand and sales prices, which could cause us to procure raw materials in
excess of end-product demand. This could cause a material increase in our inventory carrying costs and, in the
event of falling market prices for our end products, result in significant charges to write-down inventory to
market prices.

We could be affected by the possibility of disruption in our supplier relationships, which could affect our
ability to source the goods utilized in our business.

For the year ended December 31, 2021, our top three and top 10 suppliers accounted for approximately 14%
and 27%, respectively, of our purchases of our goods (i.e., raw materials and packaging materials) and changes in
inventory and cost of services, with eight of our top 10 suppliers located in Italy and two of our top 10 suppliers
located in other EU countries. In some cases, we may choose to sole source certain raw materials to obtain
certain commercial advantages, including superior pricing and terms. As a result, any disruption or delay in the
supply of those materials from a particular supplier, an inability to source raw materials of appropriate quality, or
loss of a supplier where we are unable to find a suitable alternative, may hinder our ability to fill customers’
orders on a timely and cost-effective basis or in the required quantities, which could result in order cancellations,
decreased revenue or loss of market share and damage to our reputation. Further, volatility in costs and pricing
can result in contractual disputes with suppliers or an inability to contract on mutually satisfactory terms.
Adverse resolution of any such disputes or contract negotiations could have a negative effect on our results of
operations.

We have in the past been affected by supply shortages due to external events, such as natural disasters, the
COVID-19 pandemic, supplier shutdowns and supplier manufacturing issues. If we experience further supply
shortages, or if any of our suppliers were unable or unwilling to supply us with the raw materials required, we
could experience disruptions in production. Such disruptions could result in substantial delays if we are not able
to find suitable replacement raw materials on commercially viable terms.

We have long-standing relationships with our key suppliers, in most cases spanning between five and ten
years, and our key supply contracts for the purchase of goods used in our processes have an average duration of
three years. The majority of our raw materials are global commodities with short lived price differences between
regions due to the logistics, cost and time to store and ship products from one region to another. As a result,
while we retain monthly flexibility to buy spot and contract volumes, our ability to influence the pricing
mechanisms in our supply agreements may be limited.

Many of our suppliers have operations that are subject to the environmental, health and safety risks
associated with the use of hazardous materials. Any environmental or health and safety incidents affecting these
suppliers may result in significant regulatory actions, fines and other penalties, including restrictions,
prohibitions or sanctions on their operations. Such consequences in turn could impair their ability to meet their
obligations to us under present or future supply agreements.

The key terms of the supply contracts for the raw materials that we acquire generally include hardship
clauses and provide some flexibility to negotiate, and although we can modify such terms to better reflect current
business conditions under certain contracts, there is a risk that this flexibility will be insufficient to adapt our
contracts to prevailing business conditions, or in a way that is suitable to us, or at all. As a general matter, if a
supplier is unable to meet its obligations under contractual agreements with us, we may be forced to incur higher
costs to obtain the necessary raw materials elsewhere or, in certain limited cases, may not be able to obtain the
raw materials at all, which could materially adversely affect our business, financial condition, results of
operations and prospects.

47



The impact of COVID-19 and related risks could materially affect our results of operations, financial position
and/or liquidity.

In December 2019, a novel strain of coronavirus surfaced and, since then, has spread around the globe,
including in Italy, where we generated approximately 55% of our total net revenue and income (pro forma for the
IHS Acquisition) for the year ended December 31, 2021. The resulting disease, COVID-19, has been declared a
pandemic by the World Health Organization. In response to the COVID-19 pandemic, on March 9, 2020, the
Italian government imposed a nationwide quarantine together with several other measures.

Additionally, even though the nationwide quarantine in Italy was lifted on May 4, 2020, significant
restrictions and social distancing measures remain in place, which continue to adversely affect the overall Italian
economy and end markets in which our customers operate and, in turn, our operations and our customers’
operations. In particular, as the number of infections in Italy significantly increased in the fall of 2020, new
drastic measures were taken, including a nationwide evening curfew and certain more stringent ad hoc measures
for regions with higher infection rates, which has resulted in, among other things, protests and further economic
and social turmoil. Between the end of 2020 and early 2021, restrictive measures continued to be implemented,
in many instances with the imposition of localized lockdowns across Italy along with the nationwide evening
curfew. Additional quarantine measures implemented in March 2021 further restricted interregional travel across
the country, causing further disruption to business activities. The impact of the COVID-19 pandemic on global
commerce has been far-reaching and will continue to be disruptive in the near future. In response to COVID-19,
many countries around the world, including Italy, where we manufacture our products, implemented a variety of
measures to reduce the spread of the virus, including travel restrictions and bans, social distancing required for
both individuals and businesses, shelter-in-place and lockdown orders and required closures of non-essential
businesses. These restrictions have resulted, among other things, in significant disruptions to business operations,
supply chains and customer activity and demand, service cancellations or reductions and other changes. Given
the essential nature of our business, all our manufacturing sites remained operational during the COVID-19
pandemic; however, these restrictions caused delays and difficulties in receiving raw materials from third-party
suppliers as the COVID-19 pandemic has resulted in the shutdown of certain businesses which in turn resulted in
disruptions or delays to our supply chain, required us to transition a portion of our workforce to working from
home and adversely impacted our ability to arrange for the transport of raw materials at market prices. These
restrictive measures also impacted the sale of certain of our products, such as probiotic-based products to be used
in combination with antibiotics and “cough and cold” products, as a result of fewer incidences of seasonal and
systemic viral infections during lockdown, and sun creams and other cosmetic products, as a result of lockdown
measures.

As a result of the financial and social difficulties generated by the COVID-19 pandemic, we could also lose
customers as a result of bankruptcy or other financial difficulties, or customers could otherwise become insolvent
and be unable to continue to pay for our products and services, which could harm our liquidity.

The extent of the impact of COVID-19 on our future operational and financial performance will depend on
future developments, including the effectiveness and availability of vaccines and further restrictive actions taken
by various governmental authorities in response to new strains of the virus, including the Omicron variant,
termination of government support programs and the timing of recovery of the overall economy, all of which are
highly uncertain and cannot be predicted. While governments have initiated vaccination programs against the
COVID-19 pandemic, such programs are progressing slowly in certain countries and there can be no assurance
on if and when the population of those and other countries will be fully immunized, including as a result of new
strains of the virus which may be characterized by higher transmission rates. Therefore, it remains unclear if or
when the pandemic will cease and whether previously-lifted measures to reduce the spread of COVID-19 may be
reinstated. Any future developments are highly uncertain and cannot be predicted, including the scope and
duration of the COVID-19 pandemic (or any future outbreak of another virus or contagious disease) and actions
taken by governmental authorities and other third parties in response to the pandemic. To the extent the
COVID-19 pandemic adversely affects our business, financial condition, results of operations and prospects, as
well as our ability to perform our obligations under the Notes, it may also have the effect of heightening any or
all of the other risks described in this “Risk Factors” section.

We may be unable to implement our business strategies.

Our future financial performance and success largely depend on the ability to implement our business
strategies successfully.

Our business strategies are based on assumptions about future demand for our products and services, the
new products we are developing and on our continuing ability to produce products profitably. Each of these
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factors depends on, among other things, our ability to differentiate our offerings, innovate to keep up with
changes in technology, customer preferences or the competitive environment, comply with the regulations
imposed by the jurisdictions in which we operate, obtain necessary regulatory approvals of appropriate scope,
acquire suitable targets, integrate acquired businesses, finance operations and product development activities,
maintain and expand high-quality and efficient manufacturing operations, efficiently manage our supply chains,
respond to competitive and regulatory changes, access quality raw materials in a cost-effective and timely
manner, obtain or secure adequate intellectual property rights, and retain and attract highly-skilled technical,
managerial, marketing, commercial and finance personnel. Additionally, even if we achieve our goals, the cost of
implementing these initiatives could ultimately exceed their benefits.

Since the economic downturn in global markets in 2008, 2009 and, more recently, 2020, macroeconomic
volatility has made it more difficult to predict GDP development in many economies, resulting in frequent
modifications to GDP growth expectations published by economic research institutions, as well as in adjustments
by market research specialists, sometimes giving rise to significant revisions to growth expectations for specific
markets. Furthermore, the ongoing uncertainty of the COVID-19 pandemic may have a continued adverse effect
on economic and geopolitical developments. As a result, many companies in our industry may find it difficult to
accurately model and predict the prospects for their businesses, and it may be difficult for investors to use
historical financial information as an indicator for future results. Any failure by us to accurately predict the
economic environment and the development of our business could lead to misjudgments as to the level of
production capacities needed for our business, increase the risk of failed investments and may materially affect
our business, financial condition, results of operations and prospects.

We may fail to develop new, commercially viable products or find sufficient commercial use for those products
that we have already developed.

Our business is partially driven by the continuous development of new and innovative products, including
environmentally sustainable products, manufacturing technologies, delivery systems and formulation capabilities.
We operate three R&D centers in northern Italy, with 44 dedicated FTEs (pro forma for the IHS Acquisition) as
of December 31, 2021.

A significant amount of capital needs to be dedicated to develop new products, for which the process is
lengthy and results are uncertain. For the years ended December 31, 2019, 2020 and 2021, we incurred aggregate
capitalized R&D expenses of €0.9 million, €3.0 million and €5.6 million, respectively. In addition, we incur
development costs in connection with the production of our new products, as well as other activities that facilitate
their commercialization. Future results of operations depend, to a significant extent, on our ability to develop,
manufacture and successfully commercialize new products in a timely manner. The product development,
manufacturing and commercialization process is time-consuming. We must develop, test and manufacture our
products as well as successfully register them in each relevant jurisdiction. All of our products must meet and
continue to comply with regulatory and safety standards in each of the markets they are to be commercialized.
Delays in the development process, or in obtaining regulatory approval, could impact the expected profitability
of the relevant product, which in turn could adversely affect our business.

Our products currently under development, if and when fully developed and tested, may not perform as
expected or may face greater than expected competition. In addition, our new products may be unable to achieve
their planned value. Successfully developing and manufacturing new products also depends on our ability to
secure, on a timely basis and on commercially reasonable terms, the required raw materials.

It is difficult to estimate the commercial success of new products unproven in the marketplace. Potential
new products that appear promising during the development stage may fail to reach the market or have only
limited commercial success. This could be attributable to any number of factors, including efficacy or safety
concerns, an inability to obtain necessary regulatory approvals in certain geographic markets, difficulties in
manufacturing or excessive manufacturing costs, erosion of patent terms as a result of a lengthy development
period, infringement of patents or other intellectual property rights of others or an inability to differentiate the
product adequately from our competitors. Any failure to develop commercially viable products or to develop
additional uses for existing products could make us less competitive and could in turn have a material adverse
effect on our financial results.
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We may not be able to adjust our products or technologies to address our customers’ changing requirements
or competitive challenges in a timely manner, and our customers may substitute our products with other
products.

The market segments where our customers compete are subject to periodic technological changes, ongoing
product improvements, product substitution and changes in customer requirements. Increased competition from
existing or newly developed products offered by our competitors or companies whose products offer a similar
functionality to our products may negatively affect demand for our products. We work to identify, develop and
market innovative products, underpinned by differentiated manufacturing technologies, delivery systems and
formulation capabilities, on a timely basis to meet our customers’ changing requirements and competitive
challenges. However, if we are unable to substantially maintain or further develop our product portfolio,
customers may elect to source comparable products from competitors, which could have a detrimental impact on
our business, financial condition, results of operations and prospects.

Our R&D teams work closely with our customers to develop high-quality, innovative products and
applications that are designed to meet their specific requirements, and we have become the partner-of-choice for
large pharmaceutical companies (e.g., Sanofi and Alfasigma), consumer health companies, (e.g., Nestlé and
Reckitt Benckiser), and international players (e.g., Cosmax) in several co-development projects. However, we
may not be able to develop products that adequately address our customers’ needs. In addition, the timely
commercialization of products that we are developing may be disrupted or delayed by manufacturing or other
technical difficulties, regulatory approvals, industry acceptance or insufficient industry size to support a new
product, competitors’ new products, and difficulties in moving from the experimental stage to the production
stage. For example, we experienced delays in obtaining regulatory approval for the commercialization of our
Esoxx product in India due to the complexity of applicable laws and delays caused by the COVID-19 pandemic.
If we are unable to satisfy our customers’ requests on time and in full and therefore substantially maintain or
further develop our product portfolio, customers may elect to source comparable products from competitors
which could have a detrimental impact on our business, financial condition, results of operations and prospects.

Alternative materials, procedures or technologies may be developed, or existing ones may be improved, and
replace those that are currently offered by us. If such newly developed or improved products are being offered at
lower prices, have preferable features or other advantages, particularly from a regulatory perspective, and we are
not able to offer similar new or improved products, we may lose substantial business, which could have an
adverse effect on our business, financial condition, results of operations and prospects.

Our industry, as well as the markets of certain of our customers, is characterized by significant levels of
competition, which may adversely affect our competitive position, sales and overall operations.

We are exposed to the competitive characteristics of different geographies, markets and industries in which
we operate. In particular, the European nutraceutical CDMO industry is subject to significant competition and
includes Italian contract development and manufacturing organizations (“CDMQOs”) such as Labomar and
S.LLIT. and large diversified international players and CDMOs, such as Fareva, Aenova, Lonza and Catalent.
Some of our competitors may have greater financial, technical and R&D resources, may be able to manufacture
products more economically and may be able to better withstand changes in market conditions. We are also
exposed to significant competition from players in the cosmetics industry, such as Fareva, Aenova and Labomar.

In addition, if the markets for our products expand, we expect that there may be an increase in new
competitors and that existing competitors may commit more resources to the markets in which we operate,
further enhancing existing competition. The resulting pressure of increased competition on our margins could
materially adversely affect our business, financial condition, results of operations and prospects.

Furthermore, a number of our customers are participants in markets that are undergoing consolidation. We
could lose individual customers to competitors if they are acquired by, or consolidate with, other companies that
have relationships with our competitors. In addition, ongoing consolidation in various industries continues to
create individual customers with greater purchasing power and competitors with greater financial and other
resources. Customers in established markets face their own competitive pressures, particularly from businesses in
regions with lower overhead costs, such as businesses in Asia. Such competitive pressures may force us to reduce
prices and attempt to offset such price reductions with improved operating efficiencies and reduced expenditures,
which may not be possible.
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Any future acquisitions may prove difficult for us to consummate and certain of our acquisitions, including
the IHS Acquisition, may not deliver anticipated benefits.

We have historically built our perimeter through strategic acquisitions, such as Pharcoterm in 2018, and
Apharm and Claire in 2019. More recently, on January 28, 2022, we acquired IHS, an Italian company focused
on the R&D of medical devices for out-licensing to pharmaceutical and nutraceutical companies, with production
fully outsourced to CDMOs. Its portfolio of products includes medical devices primarily in the areas of
gynecology, musculoskeletal, gastroenterology, immunology and cardiology, and its probiotic-based products
generated approximately 26% of IHS’s revenue for the year ended December 31, 2021. For the year ended
December 31, 2019, 2020 and 2021, IHS generated revenue of €15.1 million, €20.2 million and €26.1 million,
respectively. Over the same periods, IHS generated EBITDA of €3.1 million, €5.0 million and €8.7 million,
respectively. Through the IHS Acquisition, we expect to strengthen our Medical Devices and Health
Supplements business units with significant R&D expertise (through IHS’s R&D department, consisting of seven
FTEs as of December 31, 2021) and a complementary product portfolio, achieve significant run rate cost savings
synergies by in-sourcing the manufacturing of IHS’s portfolio (expected cost savings synergies of €2.2 million
on an annual run rate basis by 2023, according to management estimates, as further described under “Summary
Historical Financial Information and Other Data—Other Pro forma Financial Data”), unlock cross-selling
opportunities across our respective customer bases (including IHS’s international network of distributors such as
Cosmax) and expand our geographical presence, especially in Asia. See “Summary—Recent Developments.” Our
strategy may involve strategic and opportunistic acquisitions from time to time. We may continue to acquire
companies or assets in the future if we identify appropriate acquisition targets or divest assets to streamline our
business. It is possible that we identify targets that are not appropriate for our business or that we pay more to
acquire a target than the value we are able to realize from it. Any acquisition that we make, including the THS
Acquisition, could be subject to a number of risks, including:

e problems with effective integration of operations;

e the inability to maintain key pre-acquisition business relationships;

e increased operating costs;

e costs related to achieving or maintaining compliance with laws, rules or regulations;
* the loss of key employees of the acquired company;

e exposure to unanticipated liabilities;

e difficulties in enforcing claims relating to a breach of representation and warranties that sellers provide
under the relevant acquisition agreements; and

e difficulties in realizing projected efficiencies, synergies and cost savings.

We may also experience difficulties in getting regulatory approval in certain international jurisdictions in
which THS’s products are distributed, which could result in delays in successfully and timely in-sourcing the
manufacturing of IHS’s products.

Moreover, the remaining 25% minority interest in Pasteur, the parent company of IHS, continues to be
indirectly held by Giellepi S.p.A. and is subject to certain call and put options which may be exercised prior to,
or shortly after the completion of this Offering (but in any event no later than May 19, 2022), upon notice to the
other party, and will allow the Company to purchase from Giellepi S.p.A., and Giellepi S.p.A. to sell to the
Company, respectively, such minority stake for an exercise price of approximately €16 million. Accordingly, in
the event Giellepi S.p.A. exercises its put option right or we exercise our call option, we will be required to
purchase such 25% minority interest in Pasteur from Giellepi S.p.A. and sustain the related exercise price costs,
which we expect to fund through the issuance of additional PIKCo Private Notes (the proceeds of which will be
contributed as equity to the Issuer and its subsidiaries) and/or the partial equity reinvestment in the Biofarma
Group by shareholders currently indirectly holding the 25% minority interest in Pasteur.

In addition, in connection with any acquisitions, despite the due diligence we perform, we may encounter
performance, funding or cash flow issues with the acquired business or inadvertently or unknowingly acquire
actual or potential liabilities or defects, including legal claims, claims for breach of contract, employment related
claims, environmental liabilities, hazardous materials or liability for hazardous materials or tax liabilities. If any
of the above were to materialize, this could have a material adverse effect on our business, financial condition,
results of operations and prospects.

Further, we may use debt financing for any acquisitions, which would increase our debt service
requirements, or we may use operating cash flows to finance acquisitions, which would decrease our retained
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earnings and the amount of cash on our balance sheet. In order to manage any acquisitions we successfully
complete, we will need to expand and continue to improve our operational, financial and management
information systems.

If making acquisitions or integrating any acquired business diverts too much management attention from the
operations or our current businesses, this could adversely affect our financial condition or results of operations.
Any acquisition we consummate may not ultimately provide the benefits we originally anticipated. Furthermore,
we may not succeed in identifying attractive acquisition candidates or financing, if necessary, on favorable terms.

In addition, our management and resources may be distracted during any acquisition or divestment planning
and implementation process. This may reduce the capacity to pursue other business opportunities, cause a delay
in other projects currently contemplated by our management or lead to an increase in the number of operational
risk events, such as the level of administrative errors. A decline in production standards or a fault or interruption
in production may result in an increase in customer complaints and customer and/or regulatory actions, which
may lead to reputational damage and the loss of our customers or business and ultimately have an adverse impact
on our business, financial condition, results of operations and prospects.

We may fail to achieve the targeted benefits from restructuring and operational improvement measures.

Efficiency improvements and cost savings are crucial for us to maintain our competitiveness and improve
our profitability, and our future success will depend, in part, on our ability to implement operational
improvement measures. Such operational improvement measures could seek to increase efficiency in
manufacturing through restructuring and rightsizing of production (e.g., the re-allocation of production lines from
one plant to another to leverage the “best of breed” capabilities of each facility), and improving our existing
enterprise resource planning (“ERP”) systems (e.g., the continued adoption at a group level of an integrated SAP
offering to align manufacturing processes across our sites, having already adopted SAP at our manufacturing site
in Varese in 2020 and planning to implement SAP at our Padova facility in 2022 and our Udine facility in 2023).
In developing our financial targets relating to sales growth and profitability, we have made certain assumptions
about the financial impact that these operational improvement measures will have on our future financial results.
However, there can be no assurance that these initiatives will yield the targeted benefits, or that they will not
entail higher implementation costs than expected or take longer to implement than expected.

In addition, certain adjustments made to calculate Pro forma Structuring EBITDA, annualizing the impact
of certain cost saving measures and adding back expected synergies from certain operational improvement
initiatives presented in this Offering Memorandum, should be treated with caution when making an investment
decision. These adjustments are based on the Biofarma Group’s analysis of multiple sources, including
management’s estimates and the reports prepared by the Consulting Firm in connection with the Acquisition. In
preparing the reports, the Consulting Firm relied on information and data provided by our management, available
data of comparable businesses and its own analyses and made various assumption regarding our existing
operations and our ability to implement contemplated cost savings and optimization measures and their impact
on our operations and cost base. The estimates and assumptions underlying the calculation of our Pro forma
Structuring EBITDA involve factors that are beyond our control, may relate to future events and are subject to
known and unknown risks, uncertainties and other factors. These factors include, in particular:

e claims and litigation that might be initiated by our workforce or the unions to which our workforce
belongs, in connection with our personnel rationalization initiatives;

*  our ability to integrate IHS;

e our ability to successfully re-negotiate our contracts as part of the continuous integration of our supply
chain; and

e other risk factors identified in this Offering Memorandum.

Accordingly, the adjustments made to calculate Pro forma Structuring EBITDA that we present in this
Offering Memorandum are based on current estimates and they involve risks, uncertainties, assumptions and
other factors that may cause actual results, performance or achievements to be materially different from any
anticipated future results, performance or achievements expressed or implied by such pro forma financial
information. Our anticipated cost savings and operational run-rate synergies are based upon assumptions about
our ability to implement cost saving measures in a timely fashion and within certain cost parameters. Our ability
to achieve planned cost saving and operational run-rate synergies is dependent upon a significant number of
assumptions, some of which may be beyond our control, including assumptions about the development of the
markets for our products and services, continued market growth that may not materialize, political, legal, fiscal,
market and economic conditions, regulatory developments, and tariff and wage increases. If one or more of our
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underlying assumptions regarding these measures proves to have been incorrect, these efforts could lead to
substantially higher costs than planned and we may not be able to realize fully, or realize in the anticipated
timeframe, the expected benefits from our cost saving and operational measures. In addition, cost saving and
operational efficiencies from improved production processes may not be able to be sustained due to changes in
customer needs, changes in regulations, availability and cost of materials or other cost variables.

Our new business initiatives could also result in unintended consequences, such as the loss of key
customers, suppliers and employees and strikes and other industrial actions by our employees, which could
undermine the benefits of the operational improvements by disrupting production and leading to different costs.
Operational efficiency measures generally require a significant amount of management attention and resources,
which may disrupt or otherwise have an adverse effect on our ongoing business operations. These factors may
offset the cost savings we anticipate and which we have included in our Pro forma Structuring EBITDA.
Consequently, our inability to realize our anticipated cost savings could have a material adverse effect on our
business, financial condition, results of operation and prospects.

Our headquarters, all of our manufacturing sites and most of our key suppliers are based in Italy, which
exposes us to Italian economic and political uncertainty and volatility.

Our headquarters and all four of our manufacturing sites are located in the northern regions of Italy. For the
year ended December 31, 2021, we generated 55% of our total net revenue and income (pro forma for the IHS
Acquisition) from products sold to customers in Italy. In addition, eight of our top 10 suppliers for the year ended
December 31, 2021 were located in Italy. While the markets in which we operate are not directly tied to general
economic and political development of one single country, given the nature of our business and the international
scale of our activities, we are nevertheless partially dependent upon macroeconomic and political conditions in
Italy and are exposed to any uncertainty and volatility thereof. A downturn in the Italian economy, including as a
result of the COVID-19 pandemic and/or the ongoing conflict between Russia and Ukraine, could negatively
affect the labor market and the creditworthiness of certain of our customers and other counterparties. Higher
energy prices, increasing inflation, declining or stagnating gross domestic product, increasing or stagnating
unemployment and generally unfavorably conditions in the Italian financial markets may cause a reduction in
healthcare spending or in demand for the products we develop and manufacture for our customers, which could
in turn result in a decrease in demand for our products and a resulting reduction of our sales or volumes. Italy’s
reliance on natural gas imports from Russia, which is Italy’s largest supplier of natural gas, may also affect our
ability to secure adequate energy supplies on commercially viable terms. In addition, a downturn in the Italian
economy could result in fewer investments in infrastructure. Additionally, prolonged political instability in Italy
may make conducting our business challenging. On January 26, 2021, Prime Minister Giuseppe Conte resigned,
leaving Italy in an uncertain political situation with COVID-19 infections still very high. One week later, Mario
Draghi, the former head of the European Central Bank, accepted the mandate from Italian President Sergio
Mattarella to form a new unity government that would guide the country out of the pandemic and through
economic recovery and, on February 13, 2021, Mr. Draghi became Prime Minister. The new Italian government
received votes of confidence in both the Chamber of Deputies and the Senate on February 17, 2021 and
February 18, 2021. Future events are difficult to predict and there can be no assurance that Mr. Draghi’s
leadership will last or that there may not be further political instability, with possible material adverse effects on
the Italian market and our business.

Other macroeconomic or ratings events could also negatively impact us. In December 2021, Fitch Ratings
upgraded Italy’s sovereign credit rating to BBB from BBB- while indicating a stable outlook. Since May 2021,
Moody’s Investors Service has not changed Italy’s sovereign credit rating, which remains at Baa3 with a stable
outlook. In October 2021, S&P Global Ratings confirmed Italy’s sovereign credit rating at BBB while indicating
a positive outlook. Continuing or new sources of political instability in Italy could materially negatively affect
the country’s economic recovery and in turn have a material adverse effect on our business, financial condition,
results of operations and prospects.

We operate in a number of emerging markets, which exposes us to additional economic and political risks.

While all of our manufacturing sites are located in Italy, we benefit from a global commercial reach, with
products distributed to end consumers in over 75 countries. We currently have, or in the foreseeable future
anticipate commencing and expanding (including as a result of the IHS Acquisition), operations in a number of
emerging markets, such as India, China, Brazil, Turkey, Russia and Ukraine, which may expose us to certain
risks to a greater extent than in connection with our operations in more-developed markets. For the year ended
December 31, 2021, we generated approximately 5.1% of our total net revenue and income from products
distributed to end consumers in these emerging markets. As a result, we are subject to the risks of doing business
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internationally, including impositions of tariffs, embargoes or international economic sanctions, export controls,
trade barriers and trade disputes, regulations related to customs and export/import matters, fluctuations in foreign
economies and currency exchange rates, longer payment cycles and difficulties in collecting accounts receivable,
the complexity and necessity of using foreign representatives, consultants and distributors, tax uncertainties and
unanticipated tax costs due to foreign taxing regimes, the difficulty of managing and operating an enterprise
spanning several countries, the uncertainty of protection for intellectual property rights and differing legal
systems generally, compliance with a variety of laws and regulations, and economic and geopolitical
developments and conditions, including international hostilities, armed conflicts, acts of terrorism and
governmental reactions, inflation, trade relationships, and military and political alliances. In specific reference to
the ongoing Russia-Ukraine conflict, although we do not have any direct customers in Russia, some our
customers do sell certain of our products on to end customers in Russia, and our net revenue generated from
products indirectly sold to customers in Russia and Ukraine accounted for approximately 2.1% and 0.2%,
respectively, of our total net revenue and income for the year ended December 31, 2021. While, as of the date of
this Offering Memorandum, we have collected on all of our outstanding trade receivables in relation to the
Russian and Ukrainian end markets, we may not be able to generate future sales in Russia and Ukraine
principally due to the ongoing conflict, related financial and economic sanctions.

Any of these factors could adversely affect the success and profitability of our operations in those countries.
Moreover, developments in certain emerging markets often affect other emerging markets and, accordingly,
adverse changes in emerging markets elsewhere in the world could have a negative impact on the markets in
which we operate or intend to operate in the foreseeable future. Any failure by us to effectively manage these or
other risks could have a material adverse effect on our business, financial condition, results of operations and
prospects.

We may not have full control over some of our joint investments and other similar business arrangements,
which may impede the strategic role of these entities within our operations.

We have made joint investments and acquisitions and entered into other strategic alliances with third-party
business partners. For example, we made a joint investment in Apharm in which we initially acquired a 70%
controlling stake in 2019 from the founders, who retained a 30% minority interest until April 8, 2022, when we
purchased such remaining stake from them as part of the Apharm Minority Interest Acquisition, as further
described under “Summary—The Transactions—The Acquisition, the Apharm Minority Interest Acquisition and
the Udine Plant Acquisition.” More recently, on January 28, 2022, we acquired a 75% indirect controlling stake
in THS, with the seller, Giellepi S.p.A. retaining a 25% minority interest, subject to call and put options. We also
own a 45% stake in Cura Beauty GmbH, an Austrian distributor of cosmetics in Austria and Germany, which
purchases cosmetics from the Biofarma Group and accounted for approximately €11 million of our sales for the
year ended December 31, 2021. Where these partnerships are established by means of joint entities, some of
these entities may be subject to joint control or the relevant minority investor may retain veto or other rights in
respect of certain key decisions regarding the business. Our ability to effectively control these joint investments,
take strategic decisions, or receive dividends, royalties and other payments from joint investments generally
depends not only on the joint investment’s cash flow and profits, but also upon the terms of the agreements with
our partners. There is a risk that the steps we have taken to protect our interests in these joint investments have
not been, or will not be, effective. Further, there is a risk that our relationships with our partners will deteriorate
in the future and result in a significant disagreement. Disagreements with our partners or termination of one or
more of such partnerships would deprive us of a driving force in our development and could therefore have a
material adverse effect on our business, financial condition, results of operations and prospects.

The success of joint investments and other similar arrangements is not always predictable, and we may not
realize our anticipated objectives. The bankruptcy, insolvency or severe financial distress of our businesses or
those of any of our partners could adversely affect our joint investments or similar business arrangements.
Should these joint investments not perform as expected, we may be unable to execute on our expansion strategies
as anticipated, and may incur losses or other liabilities that could adversely affect our business, financial
condition, results of operations and prospects.

Our sales are concentrated among a relatively select group of customers. If the market for our products
changes, or if customers benefit from increased negotiating power, our revenues may decline.

While we serve over 500 customers, we rely on a relatively select group of customers for a substantial
percentage of our revenue. For example, for the year ended December 31, 2021, our top 15 customers accounted
for approximately 58% of our total net revenue and income (pro forma for the IHS Acquisition), with our top two
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customers Alfasigma and Chr. Hansen accounting for approximately 14% and 9%, respectively, of our total net
revenue and income (pro forma for the IHS Acquisition) over the same period.

Moreover, in the event our key customers reduce their demand for the products we supply to them,
experience a major disruption in their business, such as a strike, work stoppage or slowdown, a supply chain
problem or a decrease in orders from their customers or file for bankruptcy protection, our business, financial
condition and results of operations could be materially adversely affected.

In addition, large companies in the nutraceutical CDMO industry are growing above market by acquiring
other companies. If one of our current customers merges or consolidates with a company that relies on another
provider for the products we offer, we may lose work from that customer or lose the opportunity to gain
additional work if we are not successful in generating new opportunities from the merger or consolidation. See
“—OQur industry, as well as the markets of certain of our customers, is characterized by significant levels of
competition, which may adversely affect our competitive position, sales and overall operations.”

If there is any disruption in the demand for our products, whether as a result of changes in our customer
base, delays or deferrals of key projects by customers, alternative products being developed, the entry of
significant competitors to the marketplace or otherwise, our revenues could decline. In addition, any increase in
our customers’ negotiating power or their use of their power to exert pressure on our prices may adversely affect
profitability. This could materially and adversely affect our business, financial condition, results of operations
and prospects.

Market perceptions concerning the instability of the euro, the potential reintroduction of individual currencies
within the Eurozone or the potential dissolution of the euro entirely, could negatively impact our business or
our ability to refinance our liabilities.

Economic and political events in recent years affecting European economies have raised a number of
questions regarding the stability and overall standing of the European Monetary Union. Credit risk in these
countries and in other Eurozone countries could have a negative impact on our business. Concerns also remain
regarding the overall stability of the euro and the suitability of the euro as a single currency given the diverse
economic and political circumstances in individual euro member states. In addition, continued hostilities in the
Middle East and tensions in North Africa and Eastern Europe and other world events could adversely affect the
economies of the European Union (which accounted for approximately 89% of our total net revenue and income
for the year ended December 31, 2021) and those of other countries. Future developments are dependent upon a
number of political and economic factors, including the effectiveness of measures by the European Commission
and EU member states to address debt burdens of certain countries in Europe, the overall stability of the
Eurozone, the influx of refugees in certain European countries and the rise of populism in Europe. In addition,
political repercussions of responses to the COVID-19 pandemic by European Union institutions as well as by
other countries in the European Union could have complex and hard-to-predict consequences for the future,
including a destabilization of the European Union or its institutions or a slow-down or reversal of European
integration. See “—The impact of COVID-19 and related risks could materially affect our results of operations,
financial position and/or liquidity.”

On March 29, 2017, the Prime Minister of the United Kingdom officially triggered Article 50 of the Treaty
of Lisbon, signaling the start of a two-year period in which the United Kingdom would negotiate the terms of its
exit (“Brexit”) from the European Union. The transition period ended on December 31, 2020, before which the
United Kingdom and the European Commission reached an agreement on the future trading relationship between
the parties (the “UK-EU Trade and Cooperation Agreement” or “TCA”). On December 30, 2020, the UK
Parliament approved the European Union (Future Relationship) Bill, thereby ratifying the TCA. The TCA was
applied provisionally from January 1, 2021 to April 30, 2021 as it was subject to formal approval by the
European Parliament and the Council of the European Union before it came into effect. On April 27, 2021 and
April 29, 2021, respectively, the European Parliament and the Council of the European Union formally approved
the TCA, which entered into force permanently on May 1, 2021. While it is difficult to predict the effect of
Brexit on the European and global economy (and notwithstanding our limited exposure to the United Kingdom,
which accounted for approximately 1.2% of our total net revenue and income for the year ended December 31,
2021), uncertainty regarding new or modified arrangements between the United Kingdom and the European
Union could result in additional volatility in the markets, increased costs and a material adverse effect on
consumer demand in the end markets where our customers operate. The resulting political and economic
uncertainty could also lead to further calls for other governments of other member states of the European Union
to consider withdrawal from the European Union or the abandonment of the euro as a currency. Such
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developments, or the perception that any such developments could occur, could have a material adverse effect on
global economic conditions, the stability of the global economy and our business, financial condition, results of
operations and prospects.

The departure or risk of departure from the euro by one or more Eurozone countries or the abandonment of
the euro as a currency, or the reintroduction of an individual currency in Italy, could have major negative effects
on our existing contractual relations with our customers, and could adversely affect the economy in Italy, where
we provide products and services to our customers. In particular, the departure of Italy from the euro would
increase our exposure to changes in currency rates. In addition, the departure of Italy from the Eurozone may
lead to the imposition of, inter alia, exchange rate control laws. Any of these developments could affect our
ability to refinance our liabilities and have a material adverse effect on our business, financial condition, results
of operations and prospects. The potentially severe impact of these events on Europe and the global financial
system could also have a negative impact on the value and marketability of the Notes.

Our business is exposed to operational risks, and our employees and other persons at our premises are
exposed to health and safety risks.

We are dependent on the continued operation of our four manufacturing sites in northern Italy. These sites
are subject to hazards associated with the manufacturing, handling, storage, and transportation of chemical
materials and products, including tank and pipeline leaks and ruptures, explosions, fires, inclement weather,
natural disasters, mechanical failure, unscheduled downtime, labor difficulties, accidents, exposure to hazardous
substances, transportation interruptions, and environmental risks. These hazards can cause personal injury and
loss of life, severe damage to, or destruction of, property and equipment, and environmental contamination,
which could lead to fines or work stoppage injunctions, cleanup costs and lawsuits, as well as disruptions to or
curtailment of our operations and loss of revenues during the period of disruption and/or costly remediation
plans. To the extent that any such events put our employees in danger, we may also be subject to civil and
criminal liabilities, and suffer reputational damages.

As part of our regular maintenance of our manufacturing sites, we may also be required to shut down our
sites for a certain period of time. Should maintenance be required more frequently, or should shutdowns be
required for longer periods, this would have an adverse effect on our sales and operating results. The occurrence
of material operating problems at any of our manufacturing sites may diminish or eliminate our ability to
manufacture products or harm our customer goodwill. Further, from time to time, we may experience capacity
limitations in our manufacturing operations. If we are unable to effectively forecast our customers’ demand, it
could affect our ability to successfully manage such operating capacity limitations. In addition, because of the
nature of the industrial activities conducted at our production sites, our employees and other persons at our
premises are subject to risks of injury or fatalities, including in relation to exposure to chemical substances.

For example, in March 2022, we experienced a fire incident in a limited area of our Padova facility, which
resulted in certain injuries to one of our employees and damages to certain equipment used in our Medical
Devices business unit. As of the date of this Offering Memorandum, remediation costs in relation to this fire
incident are not expected to be material, our operations did not experience significant disruption and the
production levels at our Padova facility are substantially in line with the production levels recorded prior to this
fire incident. We have connected with our insurance providers to seek insurance coverage in relation to this fire
incident, although there is no guarantee that we will be successful in obtaining such coverage. We have also
promptly informed the competent authorities and we have been informed that the relevant public prosecutor
opened an investigation on our employee responsible for health and safety matters. As of the date of this Offering
Memorandum, we have not been notified of any involvement of our Group pursuant to the Legislative Decree
No. 231/2001, but we cannot exclude that any such involvement will occur due to certain of the alleged charges
being included in the scope of application of Legislative Decree No. 231/2001. Violations of, or liabilities under,
applicable health and safety laws and regulations could result in fines, penalties and legal claims as well as
increased operating costs, which could have a material adverse effect on our business, financial conditions,
results of operations and prospects. In the event of an industrial accident, we may face business interruptions and
claims for damages, which could be costly and time-consuming, in addition to being exposed to potential
reputational damage, which could result in the loss of customers. If we are found negligent, or our insurance
prove to be insufficient in scope and amount, we could be liable for the corresponding shortfall or lack of
coverage. See ‘“Business—Health and Safety,” “Business—Insurance” and “Business—Compliance with
Applicable Regulations—Environmental, Health and Safety (“EHS”) Matters.” Under applicable Italian law, in
cases where workers become injured in connection with their employment duties and as a result are absent from
work for more than 40 days, the relevant public prosecutor must open an investigation into workplace safety and,
depending on the circumstances, may bring criminal proceedings against our officer in charge of workplace
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safety or against our management or chief executive officer. In addition, failures or omissions related to
workplace safety may expose us to liabilities under Legislative Decree No. 231/2001 and could have a material
adverse effect on our business, financial condition, results of operations and prospects. See “—We may incur
liabilities for the actions of our directors, employees, consultants, agents, representatives and intermediaries,
including under the Legislative Decree No. 231/2001” and “Business—Compliance with Applicable
Regulations—Italian Legislative Decree No. 231/2001.”

Compliance with environmental, health and safety, and mandatory hiring laws and regulations and the
retention of requisite permits related to our operations could result in significant ongoing costs and may result
in further obligations and liabilities associated with our businesses.

We are subject to a variety of environmental, health and safety laws and regulations. In particular, we are
subject to a number of continually changing and increasingly stringent local, state, and international
environmental and health protection requirements with regard to, among other things, air emissions, wastewater
discharges and the use, handling and disposal of chemicals and hazardous substances. Compliance with such
regulations can require significant expenditures (including for remediation and containment work) and a breach
may result in the limitation or suspension of production or subject us to material monetary fines and penalties,
civil or criminal sanctions, or other liabilities. Such remediation work can last indefinitely and we are typically
reliant on third-party contractors to conduct such remediation. Furthermore, environmental laws may expose us
to liability for the conduct of or conditions caused by others, and some environmental laws provide for joint and
several strict liability for releases of hazardous substances into the environment, which could result in liability for
environmental damage without regard to negligence or fault. Environmental legislation is evolving in a manner
that is expected to result in stricter standards and enforcement, larger fines and increased liability, and potentially
increased capital expenditures and operating costs for compliance. Environmental laws and regulations may
result in an increase in our costs of operations.

The environmental, health and safety laws, regulations and permits that govern our operations tend to
become increasingly stringent over time, including as a result of increasing public scrutiny of environmental
issues, and we could in the future assume additional obligations and therefore incur substantial incremental costs
to ensure our continued regulatory compliance. The pace of change together with the lack of regulatory harmony
could result in unintentional noncompliance. If we do not accurately predict and adequately provision for the
amount or timing of costs of any future compliance or if we misinterpret our obligations under any of these
regulatory changes, we may find ourselves in violation of environmental, health and safety laws, regulations or
permits. Given the nature of our business, violations of environmental, health and safety requirements, whether
current or future, may result in substantial fines or penalties, the imposition of other civil or criminal sanctions,
clean-up costs and other remediation or restoration requirements, claims for personal injury or property damages,
the installation of costly pollution control equipment, or restrictions on, or the suspension of, our operating
permits or activities. The impact on our business, financial condition, results of operations and prospects in any
period in which such costs need to be incurred could be material.

Finally, we are subject to mandatory hiring obligations under which we must employ disabled or
disadvantaged people. Non-compliance with such obligations may be punishable with administrative monetary
sanctions and could prevent Italian companies from participating in public tenders.

We may face liabilities in connection with environmental matters and be subject to ongoing costs and
regulations related to contamination or exposure impacts from our operations or products.

Many of our sites have an extended history of chemical processing, storage and related activities. Some
environmental laws, regulations and court decisions impose liability on present and former owners, operators or
users of, or the generators of waste disposed at, facilities and sites for contamination of soil, groundwater or
surface water, and especially drinking water, or to natural resources in general at such facilities and sites without
regard to causation, negligence or knowledge of contamination. We may also be liable for damage caused to
human health as a result of hazardous substances. Historically, environmental assessments of certain of our sites
have revealed recognized environmental conditions and from time to time, our internal audits have shown
instances of recommendations of remediation. There are significant costs associated with such remediation as
well as with general compliance with increasingly stringent environmental regulations. The discovery of
previously unknown contamination, or the imposition of new obligations to investigate or remediate
contamination at or in connection with our facilities, could result in substantial costs.

In addition, it is possible that government officials and/or governmental authorities or agencies responsible
for enforcing environmental laws consider that an issue is more serious than we expect, or that we will fail to
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identify or fully appreciate an existing liability before we become legally responsible for addressing it. Moreover,
government officials and/or governmental authorities or agencies responsible for enforcing environmental laws,
including local ones, may interpret the environmental legislation generally applicable to our business, including,
inter alia, the rules relating to the classification of the substances used in our production processes, differently
than we do and in particular more restrictively. See “Regulation.” In particular, with regard to the hazardousness
of such substances for the environment and human health, any competent authority may require us to comply
with particularly stringent safety standards, including in respect of the disposal of such substances or their release
into the environment. Such requirements may even be temporarily applied before the actual level of
hazardousness of the relevant substances is finally ascertained or it is clearly determined whether our conduct has
caused or may actually damage human health and/or the environment.

While we typically seek to enforce contractual indemnities against prior owners or operators of the facilities
and assets we acquire in respect of environmental liabilities or have insurance coverage relating to such costs,
there is a risk that we will be unable to recover any or all potential costs under such indemnity provisions. In
addition, our insurance coverage may not cover all the potential liabilities to which we may be subject and we
may not be able to obtain insurance coverage in the future at reasonable costs or at all. If we dispense of sites, we
may also indemnify subsequent owners or operators against some environmental liabilities and contamination
remediation for sites that we formerly operated. We could be required to establish or substantially increase
financial reserves for such obligations or liabilities and, if we fail to accurately predict the amount or timing of
such costs, the related impacts on our business, financial condition, results of operations and prospects in any
period in which such costs need to be incurred could be material.

Our failure to adequately implement any temporary measure, such as monitoring systems, that may be
imposed by the relevant authorities or the occurrence of any other circumstances mentioned above could result in
the breach or alleged breach of the applicable environmental regulatory framework, which may expose us to
investigations, administrative actions, criminal prosecution, civil, administrative and criminal penalties (also
pursuant to Legislative Decree No. 231/2001), as well as to reputational damage and could in turn have a
material adverse effect on our business, financial condition, results of operations and prospects. In addition, some
of the legal sanctions to which we could become subject could prevent us from using certain substances and/or
from continuing to conduct our business through processes and methodologies that proved to be efficient through
the years, cause the suspension or revocation of a required permit, prevent us from, or delay us in, obtaining or
renewing permits to operate or expand our production sites, or harm our reputation. We could be required to
dedicate higher and unforeseen resources to the replacement of certain substances that we use in our production
processes or to transfer certain production activities to other sites. If we fail to accurately predict the amount or
timing of such costs, the related impacts on our business, financial condition, results of operations and prospects
could be material.

Delays in obtaining regulatory approvals and changes in rules and regulations governing our products could
adversely impact our business.

While the majority of our product portfolio across our Health Supplements, Medical Devices and Cosmetics
business units are not currently subject to stringent regulation, the process of seeking regulatory approval of
certain new products, especially relating to our Medical Devices business unit, and production processes can be
time-consuming and subject to unanticipated and significant delays, and such approvals may be granted untimely
or ultimately not granted at all. Any delay in obtaining (including as a result of the COVID-19 pandemic), or any
failure to obtain or maintain, these approvals would adversely affect our ability to introduce new products, to
continue distributing existing products, and to generate revenue from those products, which could have a material
adverse effect on our business, financial condition, results of operations and prospects.

In addition to the laws and regulations currently applicable to our products, new laws and regulations may
be introduced in the future that could result in additional compliance costs, confiscation, recall or monetary fines,
any of which could prevent or inhibit the development, distribution and sale of our products. For instance, EU
Regulation No. 2017/745 (the “Medical Devices Regulation™), which took effect on May 26, 2021 and permits
pre-existing certifications of medical devices under the previous regulatory regime up to 2024, amended the
regulatory framework governing medical devices in the European Union by, among other things, expanding the
definition of medical devices to previously unregulated products, requiring manufacturers to generate clinical
data about the safety and performance of their medical devices, and introducing stricter rules relating to product
safety, quality assurance and risk management. We believe that potentially stricter regulation in the future may
continue to establish “pharma-like” standards for health supplements and medical devices.
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Many of our customers are subject to similar regulations. If a significant customer or group of customers
were to have an important permit, license, registration or authorization revoked, this could have a material
adverse effect on our business, financial condition, results of operations and prospects.

We are also exposed to global import and export tariffs as a result of our international operations. Any
imposition of tariffs may affect our costs of obtaining raw materials necessary to our business. Any changes in
the laws and regulations and tariffs to which we are subject, including the discontinuation of any tariff incentives
that we currently use, could have a material adverse impact on our business, financial condition, results of
operations and prospects.

In addition, we currently sell certain of our products to customers outside the European Union, including in
the United States, and Asia. To sell our products in foreign jurisdictions, we are subject to registration
requirements and we need to comply with numerous and varying requirements. In certain cases, any interaction
for registration purposes between us and the competent regulatory authorities and/or agencies may occur only
through appointed consultants located in those regions. Our reliance on third parties can introduce additional
uncertainty into the process and result in additional costs.

Moreover, we are subject to inspections or other monitoring activities of such foreign regulatory authorities;
if any regulatory authority in any countries in which we operate or sell our products concludes that we have
violated the applicable laws and regulations in that country, including those relating to the product
manufacturing, we could be subject to a foreign enforcement action, which could have a material adverse impact
on our business, financial condition, results of operations and prospects.

We are subject to the risk of loss resulting from non-payment or non-performance by our customers.

Our credit procedures and policies may not be adequate to minimize or mitigate customer credit risk and our
customers may experience financial difficulties, including bankruptcies, restructurings and liquidations. These
and other financial problems that may be experienced by our customers, as well as potential financial weakness
in our industry, may increase the risk in extending trade credit to customers. Our credit collection performance as
a percentage of our net revenue was nil, 0.2% and 0.3% as of December 31, 2019, 2020 and 2021, respectively.
A significant adverse change in a customer relationship or in a customer’s financial position could cause us to
limit or discontinue business with that customer, require us to assume more credit risk relating to that customer’s
receivables or limit our ability to collect accounts receivable from that customer, all of which could have a
material adverse effect on our business, financial condition, results of operations and prospects.

We may incur litigation-related expenses and/or reputational damage, including in relation to our product
quality.

We have been from time to time, and in the future may be, subject to claims made in relation to our property
and operations or for personal injury. From time to time, we have been subject to various claims, proceedings
and lawsuits related to products, services, contracts, employment, environmental, safety, intellectual property and
other matters arising out of our business operations or the business operations of our predecessors. As of
December 31, 2021, the reserve we set aside in our balance sheet in respect of such legal matters amounted to
€0.1 million. Whether founded or unfounded, if any such claims, proceedings, or lawsuits are not resolved in our
favor, they may result in significant financial liability, negatively impact our business operations (including by
reason of potential judicial orders preventing the further distribution of one or more of our products), and harm
our reputation. The costs of investigating and defending against claims can be substantial and the insurance we
have may not be adequate. Further, the cost and ultimate outcome of litigation and other proceedings, including
remedies and damage awards, cannot be predicted.

In addition, we may be subject to litigation and the cost or the ultimate outcome of such litigation or other
proceedings, including remedies or damage awards, cannot be predicted. Adverse results in any litigation or other
proceedings may materially harm our business. Litigation and other proceedings may include, but are not limited
to, actions relating to intellectual property, commercial arrangements, environmental, health and safety, joint
venture agreements, labor and employment or other harms resulting from the actions of individuals or entities
outside of our control.

Our products have widespread uses in a wide variety of end markets. Product quality and reliability are key
elements of our competitive position and we may lose customers and potentially be liable to, among other things,
our customers and the end consumers of our products, for regulatory penalties or damages for any quality issues.
Our suppliers and customers may use and/or generate hazardous materials, and we may be required to indemnify
our suppliers and customers or waste disposal contractors against damages and other liabilities arising out of the
production, handling or storage of our products or raw materials or the disposal of related wastes.
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Furthermore, we have in the past, and may in the future, be named as defendants in product liability and
other claims. For example, a class action in the United States District Court for the District of Maryland is
currently pending against several defendants, including our subsidiary Nutrilinea, based on the allegation that the
defendants deceived consumers through alleged false and misleading advertising and marketing of VSL#3, a
probiotic, which we manufacture in Italy and which a third party customer markets in the United States. See
“Business—Legal and Other Proceedings.” While we have contractual indemnification provisions in place under
various supply agreements we enter into for the manufacture of our products, were any such product liability or
other claim arising out of these various uses (particularly where the value of such claims are in excess of our
insurance coverage, applicable indemnification agreements, or any provision we made) to be successful against
us, it could have a material adverse effect on our business, financial condition, results of operations and
prospects. We could be required to increase our debt or divert resources from other investments in our business
in order to discharge any such claims, or might not be able to cover such claims at all. Additionally, new
discoveries about the safety of our products may be made in the future and such discoveries may lead to a
substantial decline of the sale of any affected products, both of which could materially affect the profitability of
our operations.

We are subject to anti-corruption and anti-bribery laws and regulations and economic sanctions programs in
the jurisdictions in which we operate.

We are subject to anti-corruption and anti-bribery laws and regulations in various jurisdictions in which we
operate, including the U.S. Foreign Corrupt Practices Act, European Union legislation, the Italian Royal Decree
1398/1930 and Legislative Decree No. 231/2001, which, among other things, prohibit giving or offering to give
anything of value (such as gifts, payments or any other benefits) with the intent to influence any officer,
employee, agent or representative of a supervisory authority, agency or any other governmental entity. See
“—We may incur liabilities for the actions of our directors, employees, consultants, agents, representatives and
intermediaries, including under the Legislative Decree No. 231/2001.”

Additionally, our operations may be subject to economic sanctions programs and other forms of trade
restrictions including those administered by the United Nations, the European Union and the United States,
covering the U.S. Treasury Department’s Office of Foreign Assets Control. For instance, although we do not
have any direct customers in Russia, some of our customers do sell certain of our products on to end customers in
Russia, with products indirectly sold to customers in Russia accounting for approximately 2.1% of our total net
revenue and income for the year ended December 31, 2021. While we have collected on our outstanding trade
receivables in relation to the Russian end market and have implemented a policy to settle all potential sales
orders relating to the Russian end market in advance, we may not be able to generate future sales in Russia due
to, among others, financial and economic sanctions relating to the ongoing conflict between Russia and Ukraine.
Although we believe that we have adequate policies aimed at preventing offences specifically identified therein
and enforcement mechanisms to ensure legal and regulatory compliance with these and other similar laws and
regulations, we cannot be certain that any of our employees, subcontractors, agents or partners will not violate
any such legal and regulatory requirements, which may expose our directors and employees to criminal
consequences, and expose us and our directors and employees to civil investigations and enforcement actions,
including penalties and temporary operational bans. If we fail to comply with legal and regulatory requirements,
our business and reputation may be harmed. The materialization of any of the foregoing risks, including the
involvement or association of our directors, employees or agents in any fraud, bribery or corruption and other
crimes committed in relation to our activities or otherwise, or allegations or rumors relating thereto, could have a
material adverse effect on our business, financial condition, results of operations and prospects or negatively
affect our reputation.

Our future success depends on our ability to continue to retain and attract highly skilled employees. The loss
of key personnel could have an adverse effect on our operations.

We believe that the members of our senior management team are key to our business and have been integral
to our growth. We have put in place policies and remuneration designed to retain and incentivize management;
however, there can be no guarantee that we will be able to retain and properly incentivize management or to find
suitable replacements should any of them terminate their relationship with us. Should senior management leave
in significant numbers or if a critical member of senior management were to leave unexpectedly, this could have
a material adverse effect on our business, financial condition, results of operations and prospects.

We believe that our future success also depends upon our ability to continue to train, retain, effectively
manage and attract highly skilled technical, managerial and marketing personnel. If our efforts in these areas are
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not successful, the quality of our products and level of services offered to our customers, and therefore customer
satisfaction, may decline, which could harm our reputation and, in turn, adversely affect our business and results
of operations. Although we invest significant resources in recruiting and retaining highly skilled employees, we
face intense competition for personnel and certain of our competitors are larger and have greater financial
resources for attracting highly skilled employees. A material loss of key employees or the failure to retain and
attract suitably qualified employees could have a material adverse effect on our continued ability to compete
effectively. In addition, if our key management and operating personnel becomes infected with COVID-19, they
could be unable to work for a period of time. Furthermore, the measures adopted in response to the COVID-19
pandemic could make the integration of newly hired personnel more challenging. See “—The impact of
COVID-19 and related risks could materially affect our results of operations, financial position and/or liquidity.”

Third parties may infringe upon, or we may not be able to protect, our intellectual property rights.

Our success increasingly depends on establishing and protecting our intellectual property rights. Our
processes and know-how are built around proprietary technologies underpinned by more than 85 patents and 70
trademarks registered in Italy, Europe and other geographies, in addition to more than 40 pending patents and
trademarks. The IHS Acquisition adds a substantial portfolio of eight patents and eight trademarks registered in
Italy, Europe and other geographies, along with 20 medical devices dossiers and three pending patents. We hold
a diversified portfolio of proprietary innovative solutions resulting from a combination of manufacturing
technologies, delivery systems and formulation capabilities. Our intellectual property rights include patents,
national and EU trademarks, domain names and trade secrets, as well as confidentiality provisions. Aspects of
our intellectual property contribute to our identity, and the recognition of our products and services are an
integral part of our business. If we are unable to enforce our intellectual property rights successfully and in a
timely manner, our competitive position may suffer which could, in turn, materially harm our operating results.

We also rely significantly upon trade secrets rights, also comprising unpatented proprietary know-how and
continuing technological innovation, to develop and maintain our competitive position. Third parties (including
our competitors) may develop such knowledge or technology independently without violating our trade secret
rights. Preserving the confidentiality of our trade secrets according to our policy on safeguards and security
measures, including by entering into confidentiality agreements with our employees and third parties, is subject
to a number of risks, including:

e the safeguards and security measures implemented may be found to be insufficient to provide trade
secrets protection to our confidential informations, documents and materials;

e our confidentiality agreements may be breached;

e such agreements may not provide meaningful protection for our trade secrets or proprietary know-how;
or

e adequate remedies may not be available in the event of an unauthorized use or disclosure of these trade
secrets and know-how.

We may need to spend significant resources monitoring or enforcing our intellectual property rights and we
may or may not be able to detect infringement by third parties. In addition, our intellectual property may also be
infringed by our employees and consultants through error or malfeasance. Employees and consultants may use
our intellectual property to establish competing businesses or may disclose sensitive information regarding our
patents or proprietary technologies. Our competitive position may be harmed if we cannot detect infringement
and enforce our intellectual property rights quickly or at all. Moreover, potential actions taken to enforce our
intellectual property rights, both in Italy and abroad, may not be effective and, in some circumstances,
enforcement may not be available to us because an infringer has a dominant intellectual property position or for
other business or legal reasons. In addition, competitors might avoid infringement by designing around our
intellectual property rights or by developing non-infringing competing technologies. The occurrence of any of
these events could have a material adverse effect on our business, financial condition, results of operations and
prospects.

Pending patent applications filed by us may not result in issued patents, or if such patents are issued to us,
such patents may not provide meaningful protection against competitors or against competitive technologies. The
expiration of a patent or the failure of our patents to protect our formulations, processes, apparatuses, technology
or proprietary know-how could result in intense competition, with consequent erosion of profit margins. In
addition, our competitors and any other third parties may obtain patents that restrict or preclude our ability to
lawfully manufacture and market our products in a competitive manner, which could materially adversely affect
our business, prospects, results of operations or financial condition.
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If we are sued for infringing on intellectual property rights and related rights of third parties, it may be costly
and time-consuming, and an unfavorable outcome in any litigation would harm our business.

The use of intellectual property may expose us to ongoing litigation, regarding either intellectual property
claims made by or against us. For a description of the risks inherent in being a litigation defendant, see “—We
may incur litigation-related expenses and/or reputational damage, including in relation to our product quality”
above. We may spend significant time and effort and incur significant litigation costs if we are required to defend
ourselves against intellectual property rights claims brought against us, regardless of whether the claims have
merit. If we are found to have infringed on the patents or other intellectual property rights of others, we may be
subject to substantial claims for damages, which could materially impact our business, financial condition and
results of operations. The same may occur in connection with the potential misuse of intellectual property rights
co-owned with third parties, especially where no specific co-ownership agreement has been entered into with the
relevant co-owner. We may also be required to cease development, use or sale of the relevant products or
processes, or we may be required to obtain a license on the disputed rights, which may not be available on
commercially reasonable terms, if at all. Even where we initiate litigation, such legal activity is costly and may
divert technical and management personnel from their normal responsibilities. Furthermore, we may not prevail
in any such litigation or proceeding. A determination in an intellectual property litigation or proceeding that
results in a finding of a non-infringement by others of our intellectual property or an invalidation of our patents
may result in the use by competitors of our technologies or processes and sale by competitors of products that
resemble our products, which may adversely affect our ability to compete as well as create increased supply and
corresponding downward pricing pressure. In addition, under Italian law, if an employee performs inventive
activity in the name of the employer without receiving specific remuneration for such activity, the employee is
entitled to claim fair compensation (equo premio); in this regard, we may also be exposed to potential claims by
our employees in connection with fair compensation requests.

We are subject to risks associated with security breaches of or damage to our IT systems.

We rely on numerous IT systems regarding customer relationship management and maintenance systems to
coordinate our services (both in-house and with third-party partners), process transactions, summarize and report
results of operations and comply with regulatory, legal or tax requirements. Our performance depends upon
accurate, timely information and numerical data from key software applications to aid day-to-day business and
decision-making processes. The administration of our business is increasingly dependent on the use of these
systems. In addition, we outsource the operation and maintenance of certain of our IT systems to seek to ensure
effective management of our IT resources, as well as to improve the cost efficiency of our IT infrastructure,
systems and applications. We rely on the ability of our outsourcing partners to deliver agreed services. Their
failure to perform satisfactorily could have an adverse impact on our business, financial condition, results of
operations and prospects.

Although we seek to protect confidential technical information and know-how, we still face the risk of
undue disclosure to third parties due to circumstances beyond our control. We may experience from time to time
cyber-threats, cyber-attacks and cyber-security breaches, which can include unauthorized attempts to access,
disable, use, modify or degrade our information, systems and networks, and the data within, or the introduction
of computer viruses and other malicious codes and fraudulent “phishing” e-mails that seek to misappropriate data
and information, or install malware onto users’ computers. Cyber-threats and breaches vary in technique and
sources, and are caused by criminal hackers, purveyors of financial fraud, hacktivists, state-sponsored intrusions,
industrial espionage and employee malfeasance or error, among others. These threats are persistent and
increasingly more sophisticated, targeted and difficult to detect. A breach of cyber/data security measures that
impairs our IT infrastructure could disrupt normal business operations and affect our ability to control our sites,
access customer information and communicate with third parties, and could lead to unauthorized disclosure of
sensitive or confidential information, including business data, ancillary and general company data as well as
personal data of, among others, our employees, customers, contractors, suppliers and other business partners.
Any loss of confidential or proprietary data through a breach could have a material adverse effect on our
business, financial condition, results of operations and prospects.

While we have dedicated resources for maintaining levels of cyber-security that we deem appropriate and
we utilize third-party technology, products, and services to help identify, protect, and remediate our information
technology systems and networks against security breaches and cyber-incidents, our measures may not be
adequate or effective to prevent, identify or mitigate attacks by hackers or breaches caused by employee error,
malfeasance, or other disruptions. Furthermore, given the increasing complexity and sophistication of the
techniques used to obtain unauthorized access or disable or degrade systems, such intrusions may be difficult to
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detect for periods of time. From time to time, we face cybersecurity attacks, including DDOS attacks, which
occasionally require mitigation and remedial actions. While we maintain what we believe is sufficient insurance
coverage to cover certain aspects of third-party cyber-security claims and business interruption, our insurance
coverage may not always cover all costs or losses.

Upon the completion of an acquisition, we seek to integrate our IT systems with those of the acquired
company. As part of our next planned phase of optimization, we also intend to continue replacing different ERP
systems with an integrated SAP offering at a group level (which we have already adopted at our manufacturing
site in Varese in 2020 and plan to implement at our Padova facility in 2022 and our Udine facility in 2023), with
a focus on integrating manufacturing processes across our sites. Successful integration of information processes
requires a number of factors including but not limited to experience and qualifications of information security
specialists implementing the integration procedure, ability to ensure network controls and maintain
confidentiality during network transmission and ability to design and implement a single, unified system. There
is no assurance that there will not be any failure or delays in planned IT integration which may have a negative
impact on our business, financial condition, results of operations and prospects.

We require various authorizations, licenses and permits to operate our business.

We require various authorizations, licenses and permits in the jurisdictions in which we operate and we are
subject to extensive, complex, costly and evolving legal and regulatory regimes in Italy, the EU, and other
foreign jurisdictions in which we operate and/or sell our products (including the United States and Korea). These
regulations govern, among others, the development and manufacturing of our products and the authorization of
our facilities. See “Regulation.” For example, our Udine and Padova facilities hold registrations by the U.S. Food
and Drug Administration (“FDA”) for the manufacture of health supplements and cosmetics products. In
addition, the Udine Plant holds a Good Manufacturing Practice authorization from AIFA for the manufacture of
probiotic-based products. In addition, we hold ISO 13485 certifications for the manufacture of medical devices.
These authorizations, licenses and permits are generally subject to conditions stipulated in the licenses and
permits and/or relevant laws or regulations under which such licenses and permits are issued. Any actual or
alleged failure to comply with the stipulated conditions could result in the revocation or non-renewal of the
relevant license or permit.

We continuously monitor and ensure our compliance with such conditions. Should there be any revocation
of any of our authorizations, licenses and permits, or any failure to obtain or procure any necessary
authorizations, licenses and permits, we may not be able to carry out our operations in the relevant jurisdiction.
In such an event, our business, financial condition, results of operations and prospects could be materially
adversely affected.

Furthermore, failure to comply, on an ongoing basis, with applicable permitting legislation either in relation
to the activities we carry out (e.g., a failure to apply for the renewal of requisite authorizations or implement the
prescriptions provided in operating permits) or to the premises we operate (e.g., a failure to obtain all necessary
health authorizations, fit-for-use certifications or fire prevention certificates) may result in, among other things,
the application of monetary fines or criminal sanctions, the suspension of our activities, the withdrawal of our
products from the market, liability vis-a-vis third parties and customers, and the nullity of agreements executed
for the sale of unauthorized or non-compliant products.

Our insurance coverage may not be adequate to cover all possible losses that we could suffer and our
insurance costs may increase.

We hold insurance of various types, including, but not limited to, property damage insurance, general
liability coverage and directors’ liability insurance. We may not always be able to accurately foresee all activities
and situations in order to ensure that they are fully covered by the terms of our insurance policies and, as a result,
we may not be covered by insurance in specific instances. While we seek to maintain appropriate levels of
insurance, not all claims are insurable and we may experience incidents of a nature that are not covered or
entirely covered by insurance. We maintain insurance for some, but not all, of the other potential risks and
liabilities associated with our business.

For some risks, we may not obtain insurance if we believe the cost of available insurance is excessive
relative to the risk presented. As a result of market conditions, premiums and deductibles for insurance policies
can increase substantially, and in some instances, certain insurance policies may no longer be available, may be
available but not economically viable or may be available only for reduced amounts of coverage. Any significant
uninsured liability may require us to pay substantial amounts, which could have a material adverse effect on our
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business, financial condition, results of operations and prospects. Our insurance coverage may not be sufficient
or effective under all circumstances and against all liabilities to which we may be subject. We could, for
example, be subject to substantial claims for damages upon the occurrence of several events within one calendar
year, which could have a material adverse effect on our insurance premiums. In addition, our insurance costs may
increase over time in response to any negative development in our claims history or due to material price
increases in the insurance market in general. We may not be able to maintain our current insurance coverage or
do so at a reasonable cost, which could have a material adverse effect on our business, financial condition, results
of operations and prospects.

We will need substantial additional capital in the future to fund our business, and may be unable to meet our
future capital requirements, impairing our financial position and results of operations.

The development and manufacture of our products is a capital-intensive business and our ability to
successfully develop and manufacture our products, commence commercial operations and projects, increase our
production capacity and expand our business will depend on many factors, including our working capital needs,
our ability to generate positive cash flows from operations as well as our capital expenditure requirements.

Over time, we may need to raise additional funds through a variety of possible methods, including, but not
limited to, entry into joint ventures or other strategic arrangements, the issuance of equity, equity-related or debt
securities or receipt of credit from financial institutions. These funds are expected to finance ongoing costs such
as the upgrade, expansion and/or construction of manufacturing sites and production lines as well as expenditures
in technology, quality, IT infrastructure, compliance and R&D investments and new equipment.

Accordingly, we may need to obtain substantial additional funding in connection with our continuing
operations. If we are unable to generate sufficient cash flows or to raise capital when needed or on attractive
terms, we could be forced to delay, curtail or discontinue any of our strategies. Our capital expenditures for the
year ended December 31, 2021 amounted to €15 million and we currently expect our capital expenditures for the
year ending December 31, 2022 to be approximately €17 million, primarily related to R&D expenditures,
increase of the production capacity of our manufacturing sites and recurring capital expenditures. We have based
this estimate on assumptions that may prove to be wrong, and we could use our capital resources sooner than we
currently expect, or our business plan may change as a result of many factors unknown to us. These factors,
among others, may necessitate that we seek additional capital sooner than currently planned and have a material
adverse effect on our business, financial condition, results of operations and prospects.

Any negative impact on the reputation of, and value associated with, our brand could adversely affect our
business.

Our brand represents an important business asset. We believe that the brand awareness, preference and
loyalty that our customers show for our brand are an important competitive advantage. Any future negative
perceptions of our brand, in respect of, for example, product quality, price level of our products and services,
effectiveness and timeliness of our services or our commitment to environmental, health and safety issues, could
have a material adverse effect on our reputation, business, financial condition, results of operations and
prospects.

Maintaining the reputation of and the value associated with our brand is central to the success of our
business and there can be no assurance that we will be able to accomplish this objective. Substantial erosion in
the reputation of or value associated with our brand could have a material adverse effect on our business,
financial condition, results of operations and prospects.

If we experience labor disputes or work stoppages, our business could be materially adversely affected.

The Italian constitution provides that all employees of Italian companies have the right to set up and join
trade unions and to carry on trade union activities, including appointing workers’ representatives to negotiate
with their employer. As of December 31, 2021, 4.8% of our employees belonged to trade unions and all of our
employees were covered by collective bargaining agreements These agreements typically complement applicable
statutory provisions in respect of, among other things, the general working conditions of our employees such as
maximum working hours, holidays, termination, retirement, welfare and incentives. National collective
bargaining agreements and company-specific agreements also contain provisions that could affect our ability to
restructure our operations and facilities or terminate employment contracts. The right to go on strike is provided
for under Italian law and there can be no assurance that there will not be any strikes in the future, such as in
connection with our current and future reorganization efforts. Any work stoppages resulting from employee
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strikes could hinder our ability to provide our standard level of production and services. In addition, we are from
time, and could in the future be, party to labor disputes with certain of our current employees or former
employees who could, for example, challenge the validity of their dismissal, or party to employment disputes
with certain of our current collaborators (e.g., consultants, commercial agents, business brokers and employees of
service providers) who could, for example, claim the existence of an employment relationship with us. There can
be no assurance that these disputes or future disputes by employees or collaborators will not have a material
adverse effect on our business, financial condition, results of operations and prospects.

In addition, from time to time, we may in the future, carry out collective dismissals. Such collective
dismissals may result in disputes with or claims by trade unions and our employees and we may be required to
pay additional amounts to resolve or settle such disputes or claims.

If we fail to maintain an effective system of internal controls, we may not be able to accurately report our
financial results or prevent fraud.

Effective internal controls are necessary for us to provide reliable financial reports and effectively prevent
fraud. Any inability to provide reliable financial reports or prevent fraud could harm our business. This risk is
increased as a result of our frequent bolt-on acquisitions. Certain entities that we acquired in the past did not have
internal control procedures in certain respects to the same standard as our procedures. If we fail to maintain
adequate internal controls, as such standards are modified, supplemented or amended from time to time, our
financial statements may not accurately reflect our financial condition. See “—We may incur liabilities for the
actions of our directors, employees, consultants, agents, representatives and intermediaries, including under the
Legislative Decree No. 231/2001.”

More stringent regulations in the area of data privacy could adversely affect our business, financial condition,
results of operations and prospects.

In the ordinary course of business, we process personally identifiable information on customers, business
partners, employees, third parties and others (including name, address, age, bank details and personal sensitive
information) and therefore we must comply with strict data protection and privacy laws and regulations. Any
processing of personally identifiable information of individuals located in the European Economic Area in the
course of the provision of services is governed by the European data protection laws and regulations, which
restrict our ability to collect, process and use personally identifiable information relating to customers, potential
customers, business partners, and employees, including for marketing purposes.

Such laws and regulations concern the collection, use, retention, security, processing and transfer of
personally identifiable information. In particular, starting from May 25, 2018, our operations are subject to the
provisions of Regulation (EU) 2016/679 of April 27, 2016 (“General Data Protection Regulation” or
“GDPR”) and to the Italian Privacy Code (Legislative Decree no. 196/2003, as amended by Legislative Decree
no. 101/2018, which adapted Italian rules to GDPR). The GDPR increased both the number and the restrictive
nature of the obligations binding us in particular with respect to the collection, processing and use of personally
identifiable information. Such obligations include, for example, (i) the processing of personal data in accordance
with the transparency, data minimization, accuracy, storage limitation, security and confidentiality principles,
(i1) the ability to demonstrate compliance with such principles (accountability), (iii) the obligation to identify a
legal basis before the processing, (iv) the obligation to ensure the rights of data subjects, such as, among others,
transparency, a right of access, the right to rectification and the right to erasure (which would require us to
permanently delete a user’s personally identifiable information in certain circumstances), and (v) more onerous
consent requirements, as consent will always have to be express/opt-in, while implied/opt-out consent has at
times been deemed sufficient under the former regime. The GDPR obliges companies to implement several
formal processes and policies to review and document the privacy implications of the development, acquisition,
or use of all new products, technologies, or types of data.

The GDPR, inter alia, provides for significant applicable maximum fines, up to the higher of (i) €20 million
or (ii) 4% of annual global turnover per breach, as opposed to fines of less than €1 million under the former
regime. The fine may be imposed instead of, or in addition to, measures that may be ordered by supervisory
authorities (such as the request to cease processing). In addition, according to the Legislative Decree
No. 196/2003, certain criminal sanctions could be applied to individuals involved in unlawful processing
activities.

We adapted our internal procedures and operations to the requirements imposed by the GDPR and the
ITtalian Privacy Code and have taken actions to ensure the constant and complete implementation of the best
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practices for compliance with the applicable data protection regulatory framework. Nevertheless, there can be no
assurance that we carried out the GDPR and the Italian Privacy Code implementation effort in an appropriate
effective and timely manner, and any related failure in complying with the applicable data protection and privacy
regulatory framework could have a material adverse effect on our business, financial condition, results of
operations and prospects.

Finally, the European Commission has proposed to replace Directive 2002/58/EC on Privacy and Electronic
Communications (the “E Privacy Directive”) with a new regulation primarily aimed at aligning certain
provisions of the E Privacy Directive to the GDPR. The Proposal for a Regulation on Privacy and Electronic
Communications (the “E Privacy Regulation”) was published by the European Commission on January 10,
2017 and is currently under negotiation in light of the draft proposals issued by the European Parliament and the
European Council. The draft E Privacy Regulation proposes heightened regulatory requirements in connection
with unsolicited communications, the use of cookies, security of personally identifiable information,
confidentiality of communications, consent, data security and data integrity. In line with the GDPR, breaches of
the E Privacy Regulation may result in maximum fines equal to the greater of €20 million and 4% of the annual
global turnover of the sanctioned company.

The regulatory environment governing our use of data relating to identifiable individuals (customers,
employees and others) is complex. Privacy and information security laws and regulations change frequently, and
compliance with such laws and regulations may require us to incur significant costs to make necessary systems
changes and implement new administrative processes.

Any failure, or perceived failure, by us to comply with any applicable data protection laws and regulations
could result in proceedings, investigations or actions (including class actions) brought against us by
governmental entities/agencies or private individuals/entities, significant fines, penalties, judgments and
reputational damages to our business, requiring us to change business practices and increasing the costs and
complexity of compliance, any of which could materially adversely affect our business, financial condition,
results of operations and prospects. Even the perception of privacy concerns, whether or not valid, may harm our
reputation and inhibit our business with current and future customers, which could have an adverse effect on our
business, financial condition and results of operations. Furthermore, in the aftermath of temporary personnel
initiatives implemented as a result of the COVID-19 pandemic, such as a reliance on remote working, as well as
an increased amount of employee health data being processed, our exposure to this risk is temporarily
heightened.

Changes in tax laws or regulations or in positions by the relevant Italian authority regarding the application,
administration or interpretation of tax laws or regulations, particularly if applied retrospectively, could have
negative effects on our current business model and have a material adverse effect on our operating results,
business and financial condition.

Tax laws are complex and subject to subjective evaluations and interpretative decisions, and we will be
periodically subject to tax audits aimed at assessing our compliance with direct and indirect taxes. The tax
authorities may not agree with our interpretations of, or with the positions we have taken or intend to take on, tax
laws applicable to our ordinary activities and extraordinary transactions. In case of objections by the tax
authorities to our interpretations, we could face long tax proceedings that could result in the payment of penalties
or sanctions and have a material adverse effect on our operating results, business and financial condition. We
may also inadvertently or for reasons beyond our control fail to comply with certain tax laws or regulations in
connection with a particular transaction. This may have a negative tax impact and may also result in the
application of penalties or sanctions. We cannot, therefore, rule out that claims by the tax authorities may give
rise to burdensome and long tax litigation and to the payment of significant amounts for taxes, penalties and
interest for late payment. This might negatively affect our economic and financial condition.

We are from time to time involved in various tax and social security audits and investigations and we may face
tax and social security liabilities in the future.

We are from time to time subject to tax and social security audits and investigations by tax, social security
and other public authorities, which may include, without limitation, investigations with respect to the direct tax
and indirect tax regime of any of our transactions and value-added tax classification and social security
contributions. For instance, as of December 31, 2021, we had provisions of € €0.1 million in connection with
contingent liabilities with the Italian tax authority for social security expenses and sanctions. Adverse
developments in laws or regulations, or any change in position by the relevant authorities regarding the

66



application, administration or interpretation of these laws or regulations, could have a material adverse effect on
our business, financial condition, results of operations and prospects or on our ability to service or otherwise
make payments on the Notes and our other indebtedness. In addition, the relevant authorities may disagree with
the positions we have taken or intend to take regarding the tax and social security treatment or characterization of
any of our transactions, including the treatment or characterization of our indebtedness, including the Notes,
existing and future intercompany loans and guarantees or the deduction of interest expense, which could lead to
disputes with such authorities, as a result of which we may be required to pay monetary fines or other
administrative or other sanctions. We may also fail, whether inadvertently or for reasons beyond our control, to
comply with tax and social security laws and regulations relating to the treatment of any of our transactions or
financing arrangements, which could result in unfavorable tax and social security treatment for such transactions
or arrangements, and possibly lead to significant fines or penalties. Whenever a reasonable settlement with the
relevant tax and social securities authorities cannot be reached, we may have to defend ourselves before the
competent courts, which could be costly and distract management from the other affairs of our business. In
addition, audits and investigations by the competent authorities may generate negative publicity, which could
harm our reputation with customers, suppliers and counterparties. We can provide no assurance that the financial
impact of any adverse tax or social security adjustment in connection with our business would not have a
material adverse effect on our business, financial condition, results of operations and prospects.

We may incur liabilities for the actions of our directors, employees, consultants, agents, representatives and
intermediaries, including under the Legislative Decree No. 231/2001.

Conducting our business in an ethically acceptable manner is important to our reputation and business
prospects. Any contact by our directors, employees, consultants or agents with public administration
organizations as well as with private individuals, under certain circumstances, involves risks associated with,
among others, fraud, bribery, corruption and other fraudulent activities by our employees and related
investigations. Furthermore, we are exposed to the risk that our directors, employees, consultants or agents could
commit environmental or workplace safety violations or crimes. As a result, we may be subject to claims in
connection with damage to property, business interruptions, negligence or willful misconduct (including
corruption) or other tortious acts by our employees. Such claims may be substantial and may result in adverse
publicity for us. Our business activities may also involve risks related to possible accidents, which may be due to
our employees’ activities or mistakes and may consist in crimes, breaches of security measures, damages to third
parties, manslaughter and certain workplace safety violations. In March 2022, we experienced a fire incident in a
limited area of our Padova facility, which resulted in limited injuries to one of our employees. See “—QOur
business is exposed to operational risks, and our employees and other persons at our premises are exposed to
health and safety risks.” Accordingly, these claims could have a material adverse effect on our business,
financial condition, results of operations, prospects and cash flow available to service our indebtedness.

Although we maintain and update internal monitoring systems (including the internal control model
pursuant to Legislative Decree No. 231/2001 aimed at, inter alia, preventing direct or indirect acts of corruption,
bribery, anti-competitive behavior, money laundering, fraud, environmental crimes, manslaughter and certain
workplace safety violations, deception, tax evasion and any other illegal or otherwise unethical conducts), we
may be unable to detect or prevent every instance of such conducts involving our directors, employees,
consultants, agents and third party agents representatives and intermediaries. In addition, our monitoring systems
may not be sufficient, also as a result of our failure to adequately implement any relevant regulatory changes, to
prevent, detect and identify inadequate practices, and violation of law by such individuals, especially given our
profile and size as well as in light of the extent of our cooperation with them. Any of the foregoing circumstances
(including our failure to adequately implement and update such monitoring systems) may expose us to civil,
administrative and criminal penalties, also pursuant to the provisions of Legislative Decree No. 231/2001, as well
as to reputational damage as a result of such occurrences.

In particular, pursuant to Legislative Decree No. 231/2001, we may be held responsible for certain crimes
committed in our interest or for our benefit by individuals having a functional relationship with us, including
third party agents or intermediaries, unless we were able to prove that such individuals fraudulently violated our
internal control model and it would have been impossible for us to avoid such violation. In such circumstances,
we may be subject to fines, confiscation of profits or legal sanctions (applied in certain cases as interim measures
i.e., during the investigations), including subject to certain conditions being met, provisional measures, the
termination of authorization, permits, licenses, concessions, the termination of financing arrangements
suspension of our operations and confiscation of profits. The duration of these disqualifications range from a
minimum of three months to a maximum of two years, although in very serious cases some of these
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disqualifications can be applied permanently. As an alternative to legal sanctions, the court may appoint a
judicial custodian to run the company, with the consequence that the profits gained during the receivership period
are automatically confiscated. Finally, not all of our subsidiaries have adopted or fully implemented a
compliance system pursuant to Legislative Decree No. 231/2001; therefore, there is no guarantee that we will be
successful in defending against possible proceedings in relation to the administrative liability pursuant to
Legislative Decree No. 231/2001.

Any of the foregoing events may have a material adverse effect on our business, financial condition, results
of operations and prospects.

Additional tax expense or additional tax exposure may affect our future profitability.

We are subject to various taxes, including corporate income tax (“IRES”), regional business tax and related
surcharges (“IRAP”), value added tax (“VAT”), excise duties, tax on financial activities, tax on financial
transactions, stamp duty and substitutive taxes. Our tax expense includes estimates of additional tax which may
be incurred for tax exposures and reflects various estimates and assumptions. In addition, these assumptions
include assessments of our future earnings that may impact the valuation of its deferred tax assets. Our future
results of operations may be adversely affected by changes in the effective tax rate, changes in our overall
profitability, changes in tax legislation and rates, changes in generally accepted accounting principles, changes in
the valuation of deferred tax assets and liabilities, the results of audits and examinations of previously filed tax
returns and continuing assessment of our tax exposures. Corporate tax reform and tax law changes continue to be
analyzed in Italy. Significant changes to the corporate tax system in Italy and any country in which we operate, or
may operate, may have a material adverse effect on our business, financial condition, results of operations and
prospects.

Our goodwill will be subject to high amortization rates and we may need to recognize impairment charges
related to goodwill, identified intangible assets and fixed assets.

We expect to have substantial balances of goodwill and identified intangible assets as a result of the
Transactions. Pursuant to Italian GAAP, we are required to amortize goodwill and other intangible and to test
each such assets for possible impairment if there are indicators of a possible impairment. There is significant
judgment required in the analysis of a potential impairment of goodwill or identified intangible assets. If, as a
result of a general economic slowdown, deterioration in the market in which we operate or impairment in our
financial performance and/or future outlook, the estimated fair value of our long-lived assets decreases, we may
determine that one or more of our long-lived assets is impaired. An impairment charge would be recorded if the
estimated fair value of the assets is lower than the carrying value and any such impairment charge would
adversely affect our income statement and could have a material adverse effect on our business, financial
condition, results of operations and prospects.

For the year ended December 31, 2021, our amortization charges in respect of intangible assets amounted to
€23.1 million. As a result of the Transactions, we will carry a significant amount of goodwill on our balance
sheet, which we will be required to amortize in accordance with applicable Italian GAAP. As a result, our
goodwill amortization rates may increase significantly going forward and we expect the risks described in the
prior paragraph to intensify accordingly.

Risks Related to Our Financial Information

The pro forma financial information included in this Offering Memorandum, including the Unaudited Pro
Forma 2019 Combined Financial Data and the pro forma adjustments relating to the IHS Acquisition, is for
information purposes only, is only intended to simulate what our results of operations would have been had
the relevant acquired businesses been included in our scope of consolidation for the entire period assumed
and has been prepared on the basis of certain estimates and assumptions which we consider reasonable, but it
is not a substitute for our Audited Financial Statements included elsewhere in this Offering Memorandum.

We have presented certain pro forma financial information in this Offering Memorandum, including the
Unaudited Pro Forma 2019 Combined Financial Data and certain pro forma adjustments relating to the impact of
the IHS Acquisition.

The Unaudited Pro Forma 2019 Combined Financial Data has been excerpted from, prepared or calculated
based on the audited financial statements and schedules of the entities that were subsequently aggregated
pursuant to the Biofarma Group Consolidation, i.e., the Company and the Nutrilinea Group. In order to increase
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comparability of our results between the periods under review, the Unaudited Pro Forma 2019 Combined
Financial Data also give pro forma effect to the acquisition of Apharm and Claire, which were acquired by
Nutrilinea in June 2019 and July 2019, respectively (collectively, the “2019 Acquired Companies™), as if the
2019 Acquired Companies had been part of the Biofarma Group consolidation perimeter since January 1, 2019.
No reconciliation has been provided in this Offering Memorandum from the Unaudited Pro Forma 2019
Combined Financial Data to the Audited Financial Statements. See “Presentation of Financial and Other
Information—Unaudited Pro Forma Combined 2019 Financial Data.”

While we believe that the Unaudited Pro Forma 2019 Combined Financial Data can be useful to potential
investors seeking to evaluate our performance over time, such financial data has been prepared on a different
basis than our Audited Financial Statements included elsewhere in this Offering Memorandum and such
information is not intended to be compliant with Italian GAAP or any other accounting standards. Such
Unaudited Pro Forma 2019 Combined Financial Data has been prepared by, and is the responsibility of,
management. Our independent auditors have not audited, reviewed, compiled or performed any procedures with
respect to the Unaudited Pro Forma 2019 Combined Financial Data for the purpose of their inclusion in this
Offering Memorandum. The Unaudited Pro Forma 2019 Combined Financial Data has been prepared in
accordance with Article 11 of Regulation S-X as amended by the final rule of the U.S. Securities Act.

The Unaudited Pro Forma 2019 Combined Financial Data is based on a number of assumptions and
estimates that are subject to inherent uncertainties and you are strongly cautioned against placing undue reliance
thereon. The preparation of the Unaudited Pro Forma 2019 Combined Financial Data requires management to
exercise judgment and make assumptions with respect to issues such as the reconciliation of accounting policies
(such as in respect of intercompany balances or revenue recognition). For these reasons, the Unaudited Pro
Forma 2019 Combined Financial Data is only a simulation of our results had the relevant acquired businesses
been owned for the whole period assumed and is not an indication of what our results would have been if the
relevant acquired businesses had been part of the Biofarma Group for such period. The Unaudited Pro Forma
2019 Combined Financial Data is subject to significant business, economic, financial and competitive risks and
uncertainties that could have caused actual results to differ materially had the relevant acquired businesses been
owned for the entire period and there are significant differences between the Unaudited Pro Forma 2019
Combined Financial Data and the Audited Financial Statements.

We did not own or control Apharm and Claire prior to the dates on which control passed in accordance with
the relevant acquisition agreements. Apharm and Claire may not have operated as standalone businesses and
therefore certain allocation of headquarters and similar costs may have been estimated. Additionally, upon taking
control of Apharm and Claire, we implemented our own strategy which in some cases may have differed in
material ways from the prior owners’ strategy.

In addition, the pro forma adjustment relating to the impact of the IHS Acquisition used to calculate Pro
forma Adjusted EBITDA is based on the information available to us in connection with the IHS Acquisition,
together with our management’s assumptions and estimates. Such adjustment is inherently uncertain and subject
to a wide variety of significant uncertainties. Such adjustment does not reflect the costs we will incur to, among
other things, integrate IHS into the Biofarma Group or any potential synergies or other impacts related to or
expected to derive from the THS Acquisition, and, therefore, is not meant to represent what the EBITDA
contribution of THS would have been for the year ended December 31, 2021, if we had acquired IHS on
January 1, 2021. THS is a carve-out business that previously formed part of Giellepi S.p.A., which indirectly
retains a 25% minority stake in ITHS as of the date of this Offering Memorandum. See “Summary—Recent
Developments—IHS Acquisition.” Such pro forma adjustments have been excerpted from, prepared or calculated
based on the historical financial information and schedules of the carve-out business constituting IHS as of the
date of its acquisition by the Biofarma Group. Such financial information has been produced on the basis of
management estimates and has not been subject to any audit or review procedures carried out by any independent
auditor.

In addition, in this Offering Memorandum we present (i) a breakdown of IHS’s revenue, gross margin by
business units for the years ended December 31, 2019, 2020 and 2021 and (ii) a breakdown of our total net
revenue and income, gross margin by the Health Supplements and Medical Devices business units, on a pro
forma basis to give effect to the IHS Acquisition as if IHS had been acquired on January 1, 2021. Such
breakdowns are based on management’s estimates and assume that the results of IHS contributed to, as
applicable, our Health Supplements and Medical Devices business units for the relevant period. The breakdown
of THS’s results by business units are not based on accounting segments under Italian GAAP previously reported
by Giellepi S.p.A.; the relevant figures rely on management judgment and have not been audited or reviewed by
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our independent auditors. As a result, such breakdowns are inherently subject to risks and uncertainties, may not
give an accurate or complete picture of IHS’s results or our results of operations following the IHS Acquisition
and may differ materially from our actual results, and should not be relied upon when making an investment
decision.

Accordingly, investors should not unduly rely on any of the pro forma financial information presented in
this Offering Memorandum, as such data could significantly differ from our actual future performance. In
addition, we will not provide holders with an analysis of any differences between the estimates contained herein
and actual results later achieved, and we expressly disclaim any duty to update such estimates under any
circumstances.

The preparation of our financial statements involves judgments, estimates and assumptions, and changes in
financial accounting standards may cause unexpected revenue fluctuations and affect our reported results of
operations.

The preparation of our financial statements requires us to make estimates and judgments that affect the
reported amounts of our assets, liabilities, stockholders’ equity, revenues and expenses, the amounts of charges
accrued by us and related disclosure of contingent assets and liabilities. We base our estimates on historical
experience and on various other assumptions that we believe to be reasonable under the circumstances. Our
operating results may be adversely affected if our assumptions change or if actual circumstances differ from
those in our assumptions. Significant assumptions and estimates used in preparing our Audited Financial
Statements include those related to property, plant and equipment, goodwill and other intangible assets,
provisions for risks and charges and bad debt provision, environmental liabilities and inventory obsolescence
provision. For further information on the assumptions pertaining to such financial statements components, see
our Audited Financial Statements and the notes thereto included elsewhere in this Offering Memorandum. In
addition, actual performance may be higher or lower than our estimates for a variety of reasons, including
unanticipated competition, regulatory actions or changes in one or more of our contractual relationships. We
cannot assure you that any of our estimates, or the assumptions underlying them, will be correct.

The Audited Financial Statements are based on Italian GAAP and there may be differences between our
financial position and results of operations prepared in accordance with Italian GAAP and IFRS or U.S.
GAAP. In addition, should we decide to adopt IFRS as our accounting reporting method, this could potentially
result in material changes to certain of our financial information from our information presented in this
Offering Memorandum.

The Audited Financial Statements included in this Offering Memorandum are based on Italian GAAP,
which differs in certain respects from IFRS and U.S. GAAP. We have not presented a reconciliation of the
Audited Financial Statements to IFRS and U.S. GAAP in this Offering Memorandum. Because there are
differences between Italian GAAP and IFRS and U.S. GAAP, there could be certain significant differences in our
results of operations, cash flows and financial position, including levels of indebtedness, under IFRS and U.S.
GAAP. In addition, we may adopt IFRS in the near future, which could potentially result in changes to our
results of operations, cash flows and financial position from the amounts presented in this Offering
Memorandum. These changes could result from, among other things, the different possible approaches toward
impairment under IFRS and the requirement to assess our assets and goodwill for impairment as part of the
conversion from Italian GAAP to IFRS. For a discussion of the certain significant differences between IFRS and
ITtalian GAAP, see “Annex A—Summary of Certain Differences between Italian GAAP and IFRS” to this Offering
Memorandum.

Risks Related to the Transactions
The Biofarma Group’s historical financial information may not be representative of our future results.

Our Consolidated Financial Statements have not been adjusted to reflect the impact of any changes to the
statement of profit or loss, statements of financial position or statement of cash flows that might occur as a result
of purchase accounting adjustments to be applied as a result of the Transactions. However, we will account for
the Acquisition using the acquisition method of accounting under Italian GAAP and will apply purchase
accounting adjustments in connection with the Acquisition to the financial statements for accounting periods
subsequent to the Completion Date. The application of purchase accounting could result in different carrying
values for existing assets and liabilities and we may add additional assets to our statement of financial position,
which may include, infer alia, intangible assets, such as goodwill, which is required to be amortized in
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accordance with applicable Italian GAAP. We may also recognize different amortization and depreciation
expenses. Due to these and other potential adjustments, if we provide consolidated financial statements for
periods after the Completion Date at the level of the Issuer (instead of the Biofarma Group), our future financial
statements could be materially different once the adjustments are made and may not be comparable to our
Consolidated Financial Statements included in this Offering Memorandum.

The Biofarma Group may have liabilities that are not known to us.

The Biofarma Group may have liabilities that we failed or were unable to discover in the course of
performing due diligence investigations in connection with the Acquisition. We may learn of additional
information about the Biofarma Group that adversely affects us, such as unknown or contingent liabilities and
issues relating to compliance with applicable laws and regulations. Any such liabilities, individually or in the
aggregate, could have a material adverse effect on the business of the Biofarma Group, or on the financial
condition and results of operations of the Biofarma Group and our ability to fulfill our obligations under the
Notes and any Guarantees. In conducting our due diligence, we have been required to rely on resources available
to us, including public information, information provided by the Sellers and third-party advisers (including in the
preparation of this Offering Memorandum). There can be no assurance that the due diligence we have undertaken
has revealed or highlighted all relevant facts necessary or helpful in evaluating the Acquisition.

Furthermore, there can be no assurance as to the adequacy or accuracy of information provided during the
due diligence exercise or that such information will be accurate or remain accurate in the period from the
conclusion of the due diligence exercise until the completion of the Acquisition. The due diligence process is
inherently subjective. If the due diligence investigation failed to identify or appreciate material information
regarding the Acquisition, the Biofarma Group may later be forced to write down or write off certain assets,
significantly modify the business plan for the Biofarma Group or incur impairment or other charges. Similarly,
the materialization of certain risks, which may or may not be identified during due diligence, may lead to a loss
of property, loss of value and, potentially, subsequent contractual and statutory liability to various parties.

Any of these events, individually or in the aggregate, could have a material adverse effect on the business of
the Biofarma Group, or on the financial condition and results of operations of the Issuer and our ability to fulfill
our obligations under the Notes.

We may not be able to enforce claims relating to a breach of the representations and warranties that the
Sellers have provided under the Acquisition Agreement.

In connection with the Acquisition, the Sellers have given certain customary representations and warranties
and undertaken certain customary indemnification obligations in the Acquisition Agreement related to the
Target’s quota capital, the Biofarma Group and the Biofarma Group’s business. Nonetheless, the Issuer may not
be able to enforce any claims against the Sellers relating to breaches of these representations and warranties or
obligations. Moreover, even if the Issuer is able to eventually recover any losses resulting from a breach of these
representations and warranties or obligations, the Issuer may temporarily be required to bear these losses itself.

The Acquisition may entitle the Biofarma Group’s customers or other business partners of the Biofarma
Group to terminate their agreements as a result of change of control provisions.

The Acquisition may constitute a change of control under certain license and supply agreements and other
contracts entered into by the Biofarma Group. The counterparties to such agreements will be entitled to terminate
their agreements with us. Some of these counterparties may exercise their termination rights. Alternatively, some
of these counterparties may seek to renegotiate their contracts with us to obtain more favorable terms. If we are
unable to obtain relevant waivers or consents or renegotiate the contracts, we may lose some of these agreements,
which could adversely affect our business, financial condition, results of operations and prospects.

Risks Related to Our Structure and the Financing

Our substantial indebtedness and debt service obligations could materially adversely affect our business,
financial condition, results of operations and prospects and preclude us from satisfying our obligations under
the Notes and the Guarantees.

After completion of the Transactions, we will have incurred significant indebtedness and we will have
substantial debt service obligations. As of December 31, 2021, after giving pro forma effect to the Transactions,
we would have had total third-party financial indebtedness outstanding in the amount of €345.8 million
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represented by the Notes and €0.8 million of lease liabilities, and an additional €60.0 million available for
drawing under the Revolving Credit Facility. We anticipate that we will continue to be highly leveraged for the
foreseeable future. See “Capitalization,” “Description of Certain Financing Arrangements” and “Description of
Notes.”

The degree to which we will be leveraged following completion of the Transactions could have important
consequences to holders of the Notes, including, but not limited to:

e making it more difficult for us to satisfy our obligations with respect to the Notes, the Revolving Credit
Facility and other debt and liabilities we may incur;

* increasing our vulnerability to, and reducing our flexibility to respond to, general adverse economic
and industry conditions;

e requiring the dedication of a substantial portion of our cash flow from operations to the payments in
respect of our indebtedness, thereby reducing the availability of such cash flow to fund working capital,
capital expenditures, acquisitions, R&D or other general corporate purposes;

e restricting us from pursuing acquisitions or exploiting business opportunities;

e limiting our flexibility in planning for, or reacting to, changes in our business, the competitive
environment and the industry in which we operate;

*  negatively impacting credit terms with our suppliers and other creditors;

*  increasing our exposure to interest rate increases to the extent that our indebtedness bears a floating
rate of interest;

e placing us at a competitive disadvantage compared to our competitors that are not as highly leveraged;
and

e limiting our ability to obtain additional financing to fund future operations, capital expenditures,
business opportunities, acquisitions and other general corporate purposes and increasing the cost of any
future borrowings.

Any of these or other consequences or events could have a material adverse effect on our ability to satisfy
our obligations, including under the Notes. Although the terms of the Indenture and the Revolving Credit Facility
will limit our ability to incur additional indebtedness, such limitations will be subject to exceptions and
qualifications and the incurrence of additional indebtedness would exacerbate the risks above.

Our ability to service our indebtedness will depend on our future performance, which will be affected by
prevailing economic conditions and financial, business, regulatory and other factors. Many of these factors are
beyond our control. If we cannot service our indebtedness and meet our other obligations and commitments, we
might be required to refinance our debt or to dispose of assets to obtain funds for such purpose. We cannot assure
you that refinancing or asset dispositions could be effected on a timely basis or satisfactory terms, if at all, or
would be permitted by the terms of our debt instruments. In addition, PIKCo, an indirect parent company of the
Issuer, as part of the Transactions, has issued €106.0 million aggregate principal amount of its PIKCo Private
Notes, and if interest on the PIKCo Private Notes is paid by PIKCo in cash (as opposed to in-kind), in light of the
fact that PIKCo is a holding company with no cash generating activities, we expect the relevant interest payments
to be funded via dividends or other contributions by the Issuer or its subsidiaries to PIKCo in accordance with
applicable law and the limitations set forth in the Indenture, the Revolving Credit Facility Agreement and the
Intercreditor Agreement, which would reduce the amount of cash available to us to, among other things, operate
our business and service our indebtedness. See “Description of Certain Financing Arrangements—PIKCo
Private Notes.”

Each of the Issuer and BidCo is a holding company that has no revenue generating operations of its own and
will depend exclusively on cash from the operating companies of the Biofarma Group to be able to meet its
obligations under the Notes and the Guarantee.

The Issuer is a holding company that conducts no business operations and, after the Issue Date, its only
material assets and liabilities are, and are expected to be for the foreseeable future (including after the
consummation of the Post Completion Merger, to the extent it will occur), its equity interests in BidCo and, after
the Post Completion Merger, MergerCo, as well as its outstanding indebtedness and inter-company balances
incurred in connection with the Transactions, including its receivables under the BidCo Proceeds Loan and its
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indebtedness under the Notes and, if any, the Revolving Credit Facility Agreement. As a result, the Issuer will be
dependent upon dividends, principal repayments under the BidCo Proceeds Loan and other payments from its
subsidiaries to generate the funds necessary to meet its outstanding indebtedness service (including under the
Notes) and other obligations, and such dividends and other payments may be restricted by law or the instruments
governing our indebtedness, including any financing agreements of our subsidiaries. In addition, Bidco is a
holding company that has no revenue generating operations of its own and will depend exclusively on cash from
the operating companies of the Biofarma Group to be able to meet its obligations under the Notes and its
Guarantee. The amounts of dividends and other payments available to the Issuer will depend on the profitability
and cash flows of its subsidiaries and the ability of each of those subsidiaries to declare dividends under
applicable law or otherwise transfer funds directly or indirectly to the Issuer. Our subsidiaries may not generate
sufficient cash from operations to enable us to make principal and interest payments on our indebtedness,
including the Notes. In addition, the Issuer’s subsidiaries may not be able to, or may not be permitted under
applicable law to, make distributions or advance upstream loans to the Issuer to make payments in respect of its
indebtedness, including the Notes.

Various agreements governing our debt may restrict and, in some cases may prohibit, the ability of these
subsidiaries to transfer cash to the Issuer or BidCo. Applicable tax laws may also subject such payments to
further taxation. Applicable laws may also limit the amounts that some of our subsidiaries will be permitted to
pay as dividends or distributions on their equity interests, or prevent such payments. In particular, the ability of
the Issuer’s subsidiaries to pay dividends to the Issuer will generally be limited to the amount of distributable
reserves available to each of them and the ability to pay its debt when due. In addition, while the aggregate
amount of the BidCo Proceeds Loan is €345.0 million, which is equal to the aggregate principal amount of the
Notes, the aggregate amount of the Biofarma Proceeds Loan is only €215.8 million, which is significantly lower
than the aggregate principal amount of the Notes, and interest on each of the BidCo Proceeds Loan and the
Biofarma Proceeds Loan accrues at a rate equal to the three month EURIBOR plus a margin expected to be, in
each case, marginally higher than the interest rate on the Notes. Accordingly, the ability of the Issuer to make
payments under the Notes will largely depend on the ability of the Issuer’s subsidiaries to pay dividends or make
other distributions to it, which will be subject to the risks described above and could be inefficient from a tax
perspective.

The subsidiaries of the Issuer that do not guarantee the Notes have no direct obligation to make payments
with respect to the Notes or the Guarantees. While the Indenture and the Revolving Credit Facility will limit the
ability of the Issuer’s subsidiaries to incur consensual restrictions on their ability to pay dividends or make other
intercompany payments, these limitations will be subject to significant qualifications and exceptions, including
exceptions for restrictions imposed by applicable law.

We may be unable to complete the Post Completion Merger within the anticipated time frame, or at all.

We intend to use commercially reasonable efforts, subject to any relevant approval and/or authorization by
any competent authority, to implement the Post Completion Merger in accordance with Articles 2501-bis and
following of the Italian Civil Code and other applicable provisions of Italian law, as soon as reasonably
practicable following the Issue Date. Article 2501-bis of the Italian Civil Code is the central provision in the
Italian legislation regulating merger debt push-downs (thus its application constitutes a safe-harbor vis-a-vis the
risk that any such merger can be considered unlawful, also from a financial assistance perspective, with ensuing
consequences). In order to complete the Post Completion Merger, there are various steps that we must take,
including the preparation of a merger plan, a report by the directors of the companies involved in the Post
Completion Merger (relazione dell’organo amministrativo) and a report by an independent expert appointed by
the court, assessing the sustainability of debt at the level of the Company. Furthermore, Article 2501-bis of the
ITtalian Civil Code is also based on the premise that the merger follows an acquisition of control of the target by
another entity. Although there is no specific case law by Italian courts available on the interpretation of this
requirement, according to the majority of legal scholars, a change in the direct shareholder holding the majority
of the shares in a merging company is sufficient for the requirement to be satisfied (and thus for Article 2501-bis
to apply).

Our estimation of the timing required to complete the Post Completion Merger is based upon market
practice for leveraged buyouts in Italy, which typically involve acquisition vehicles in the form of joint stock
companies (societa per azioni) where an independent expert is required to be appointed by the competent court,
which creates an inherent uncertainty as to the length of time in which the Post Completion Merger can be
expected to take place. In addition, there can be no assurance that the independent expert will release its report or
that the other steps required for the Post Completion Merger will be taken in a timely manner, or at all. Subject to
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certain exceptions, the Post Completion Merger can only be implemented following the expiration of 60 days
after the latest filing with the competent companies’ registry of the resolutions approving the Post Completion
Merger. Within this 60-day deadline, the creditors of the companies involved in the Post Completion Merger are
entitled to challenge the Post Completion Merger.

Following the consummation of the Post Completion Merger, MergerCo will assume the obligations of
BidCo as Guarantor under the Indenture, while the Issuer will continue to be a holding company that conducts no
business operations and depends on cash from its subsidiaries to be able to make payments on the Notes. As of
the date of this Offering Memorandum we expect that the Company will be the surviving entity of the Post
Completion Merger.

Concurrently with the Post Completion Merger and as a result thereof, certain Issue Date Collateral and/or
Indirect Collateral will be extinguished by operation of law; in particular, the BidCo Share Pledge and the
Biofarma Proceeds Loan will be extinguished by operation of law and, as a consequence, the security interest
over the BidCo’s receivables in respect of the Biofarma Proceeds Loan will automatically terminate.

In addition, subject to and on terms consistent with the Agreed Security Principles, within 90 days following
completion of the Post Completion Merger, as applicable, MergerCo and the Issuer will grant or reconfirm, as
applicable, the security interests in the Post Merger Collateral. In the event we are unable to consummate the Post
Completion Merger, the Post Merger Collateral will not be granted for the benefit of the holders of the Notes. In
addition, in the event that the Post Completion Merger does not occur on or prior to the Cut-Off Date, in addition
to the Issue Date Collateral, the Issuer shall use commercially reasonable efforts to procure that the Notes will be
secured, directly or indirectly, subject to the Agreed Security Principles, certain perfection requirements and
certain significant limitations described under “Limitations on Validity and Enforceability of the Guarantees and
the Collateral and Certain Insolvency Law Considerations,” “—Risks Related to the Notes, the Guarantees and
the Collateral—The enforcement of the Collateral will require clearance by the Italian Golden Power Authority;
moreover, we may continue to be subject to the Italian Golden Power Legislation in the future” and “—The
Guarantees and the Collateral will be subject to certain limitations on enforcement and may be limited by
applicable laws or subject to certain defenses that may limit their validity and enforceability” by security
interests granted on a first-priority basis over the Biofarma Group Collateral within 90 days of the Cut-Off Date.

In addition, subject to the Agreed Security Principles and to certain significant limitations under Italian law,
the Issuer shall use commercially reasonable efforts to procure that, no later than 90 days from the earlier of
(i) the date on which the Post Completion Merger becomes effective and (ii) in the event the Post Completion
Merger does not occur, the Cut-Off Date, the Company (to the extent the Post Completion Merger has not
occurred), Nutrilinea and Apharm guarantee the Notes. Pursuant to the Indenture and subject to the Intercreditor
Agreement and the Agreed Security Principles, each subsidiary of the Issuer that guarantees the Revolving Credit
Facility or certain other indebtedness, in each case of the Issuer or a Guarantor (as defined below) that is a
subsidiary of the Issuer, shall enter into a supplemental indenture as a Guarantor of the Notes and accede to the
Intercreditor Agreement as a debtor. There can be no assurance, however, that we will be successful in procuring
such Guarantees within the time period specified, and in any event such Guarantees would be limited as set forth
in “Limitations on Validity and Enforceability of the Guarantees and the Collateral and Certain Insolvency Law
Considerations.”

We may incur substantially more debt in the future, which may make it difficult for us to service our debt,
including the Notes, and impair our ability to operate our businesses.

We may incur substantial additional debt in the future. We may borrow up to €60.0 million under the
Revolving Credit Facility, which will be secured, directly or indirectly, by the same collateral as the Collateral
for the Notes, and the Indenture will also permit the incurrence of additional debt. The Indenture and the
Revolving Credit Facility Agreement will also permit us to incur a substantial amount of indebtedness at
subsidiaries that do not guarantee the Notes and to incur indebtedness that shares in the Collateral or that benefits
from security interests over assets that do not secure the Notes, and any such indebtedness could mature prior to
the Notes. Although the Indenture and the Revolving Credit Facility Agreement will contain restrictions on the
incurrence of additional indebtedness, these restrictions will be subject to a number of significant qualifications
and exceptions, and the amount of indebtedness that could be incurred in compliance with these restrictions is
substantial. If additional debt is incurred, the related risks that we now face would increase. In addition, the
Indenture and the Revolving Credit Facility Agreement will not prevent us from incurring obligations that do not
constitute indebtedness under those agreements. Our inability to service our debt and other liabilities could have
a material adverse effect on business, financial condition, results of operations and prospects and our ability to
fulfil our obligations under the Notes.
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We are subject to restrictive covenants that limit our operating and financial flexibility.

The Indenture will contain, and the Revolving Credit Facility Agreement contains, covenants which impose
significant operating and financial restrictions on us. These agreements will limit our ability to, among other
things:

e incur or guarantee additional indebtedness and issue certain preferred stock;
o create or incur certain liens;

¢ make certain payments, including dividends or other distributions, with respect to the shares of the
Issuer or its restricted subsidiaries;

e repay or redeem subordinated debt or equity;
o make certain investments;

e create encumbrances or restrictions on the payment of dividends or other distributions, loans or
advances to and on the transfer of assets to the Issuer or any of their restricted subsidiaries;

o sell, lease or transfer certain assets including stock of restricted subsidiaries;
*  engage in certain transactions with affiliates;

o consolidate or merge with other entities;

e impair the security interests for the benefit of holders of the Notes; and

e amend certain documents relating to the Notes.

All of these limitations will be subject to significant exceptions and qualifications. See “Description of
Notes—Certain Covenants.” The covenants to which we are subject could limit our ability to operate our
business, to finance our future operations and capital needs and to pursue business opportunities and activities
that may be in our interest.

In addition, the Revolving Credit Facility Agreement requires us to comply with certain affirmative
covenants while the Revolving Credit Facility remains outstanding. Furthermore, under certain circumstances,
the Revolving Credit Facility Agreement requires us to comply with a financial ratio while amounts exceeding a
certain threshold remain outstanding under the Revolving Credit Facility. See “Description of Certain Financing
Arrangements—Revolving Credit Facility Agreement.” Our ability to meet the financial ratio under the
Revolving Credit Facility may be affected by events beyond our control, and we cannot assure you that we will
meet such financial ratio. A failure to meet the financial ratio under the Revolving Credit Facility (if required to
be tested in accordance with the Revolving Credit Facility Agreement) will not result in a default or an event of
default under the Revolving Credit Facility Agreement, but will instead result in a drawstop applicable to the
Revolving Credit Facility until that failure is cured or the financial ratio is otherwise no longer required to be
tested. A breach of the other covenants or restrictions under the Revolving Credit Facility Agreement could,
subject to any applicable cure period, result in an event of default under the Revolving Credit Facility
Agreement. Upon the occurrence of an event of default that is continuing under the Revolving Credit Facility
Agreement, the relevant creditors will be entitled to cancel the availability of the Revolving Credit Facility and/
or elect to declare all amounts outstanding under the Revolving Credit Facility, together with accrued interest,
immediately due and payable. In addition, a default, event of default and/or acceleration action under the
Revolving Credit Facility could lead to an event of default and acceleration under other debt instruments that
contain cross default or cross acceleration provisions, including (in the case of acceleration of obligations under
the Revolving Credit Facility) the Indenture. If our creditors, including the creditors under the Revolving Credit
Facility, accelerate the payment of those amounts, we cannot assure you that our assets and the assets of our
subsidiaries would be sufficient to repay in full those amounts, to satisfy all other liabilities of our subsidiaries
that would be due and payable and to make payments to enable us to repay the Notes. In addition, if we are
unable to repay those amounts, our creditors could proceed against any collateral granted to them to secure
repayment of those amounts.

We will require a significant amount of cash to service our debt and sustain our operations, which we may not
be able to generate or raise.

Our ability to make principal or interest payments when due on our indebtedness, including the Revolving
Credit Facility and our obligations under the Notes, or to refinance our debt and to fund our ongoing operations
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or expansion plans, will depend on our future performance and ability to generate cash, which, to a certain extent,
is subject to the success of our business strategy as well as general economic, financial, competitive, legislative,
legal, regulatory and other factors, as well as other factors discussed in these “Risk Factors,” many of which are
beyond our control.

We cannot assure you that our business will generate sufficient cash flows from operations, that currently
anticipated growth, or efficiencies will be realized or that future debt financing will be available to us in an
amount sufficient to enable us to pay our debts when due, including the Notes, or to fund our other liquidity
needs including the repayment at maturity of the then outstanding amount under the Revolving Credit Facility.
At the maturity of the Revolving Credit Facility (which will mature approximately six months before the Notes),
the Notes or any other debt that we may incur, we may be required to refinance or restructure our indebtedness if
we do not have sufficient cash flows from operations and other capital resources to pay our debt obligations, or to
fund our other liquidity needs.

If our future cash flows from operations and other capital resources are insufficient to pay our obligations as
they mature or to fund our liquidity needs, we may be forced to:

o sell assets;
e obtain additional debt or equity capital; or
e restructure or refinance all or a portion of our debt, including the Notes, on or before maturity.

The type, timing and terms of any future financing, restructuring, asset sales or other capital raising
transactions will depend on our cash needs and the prevailing conditions in the financial markets. We cannot
assure you that we would be able to accomplish any of these alternatives on a timely basis or on satisfactory
terms, if at all. In such an event, we may not have sufficient assets to repay any portion or all of our debt.

Any failure to make payments on the Notes on a timely basis would likely result in a reduction of our credit
rating, which could also harm our ability to incur additional indebtedness. In addition, the terms of our debt,
including the Indenture, the Revolving Credit Facility and the PIKCo Private Notes, will limit, and any future
debt may limit, our ability to pursue any of these alternatives. Any refinancing of our debt could be at higher
interest rates and may require us to comply with more onerous covenants, which could further restrict our
business, financial condition, results of operations and prospects. There can be no assurances that any assets that
we could be required to dispose of could be sold or that, if sold, the timing of such sale and the amount of
proceeds realized from such sale would be acceptable. If we are unsuccessful in any of these efforts, we may not
have sufficient cash to meet our obligations, which could cause an event of default under our debt and result in:

e our debtholders declaring all outstanding principal and interest to be due and payable;

e the lenders under our Revolving Credit Facility Agreement being able to terminate their commitments
to lend us money and foreclose against the assets securing our borrowings; and

e our being forced into bankruptcy or liquidation, which could result in you losing your investment in the
Notes.

The Notes, drawings under the Revolving Credit Facility and any future variable interest rate debt we may
incur in the future will bear interest at floating rates that could rise significantly, thereby increasing our costs
and reducing our cash flow, or could otherwise be adverse to the interests of the holders of the Notes.

After giving effect to the Transactions, substantially all of our debt, including the Notes, will bear interest at
a floating rate, and we will be exposed to the risk of fluctuations in interest rates. The Notes will bear floating
rate interest based on the Euro Interbank Offered Rate (“EURIBOR”), plus an applicable margin. The Revolving
Credit Facility will bear floating rate interest based on the EURIBOR, the Sterling Over Night Index Average
rate (“SONIA”) or the Secured Overnight Financing Rate (“SOFR”), as applicable, plus an applicable margin.
These interest rates could rise significantly in the future, increasing our interest expense associated with these
obligations, reducing cash flow available for capital expenditures and hindering our ability to make payments on
the Notes.

Although we expect to enter into and maintain certain hedging arrangements designed to fix a portion of
these rates, there can be no assurances that hedging will continue to be available on commercially reasonable
terms. Hedging itself carries certain risks, including that we may need to pay a significant amount (including
costs) to terminate any hedging arrangements. To the extent interest rates were to rise significantly, our interest
expense associated with these obligations would correspondingly increase, thus reducing cash flow. See
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“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Qualitative and
Quantitative Disclosures about Market Risk—Interest Rate Risk.”

Hedging arrangements may expose us to credit default risks and potential losses if our hedging counterparties
fall into bankruptcy.

We expect to enter into interest hedging arrangements to hedge our exposure to fluctuations in interest rates,
including under the Notes and the Revolving Credit Facility. We may also enter currency hedging arrangements
in respect of indebtedness or our commercial operations. Under any such agreements, we would be exposed to
credit risks of our counterparties. If one or more of our counterparties falls into bankruptcy, claims we have
under the swap agreements or other hedging arrangements may become worthless. In addition, in the event that
we refinance our debt or otherwise terminate such hedging agreements, we may be required to make substantial
termination payments, which would result in a loss. See “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Qualitative and Quantitative Disclosures about Market Risk—Interest
Rate Risk.”

Risks Related to the Notes, the Guarantees and the Collateral

The Issuer, BidCo, MidCo and any other provider of Collateral will have control over the Collateral, and the
sale of particular assets could reduce the pool of assets securing the Notes.

The Security Documents relating to the Notes (or those relating to the BidCo Proceeds Loan, with respect to
the Indirect Collateral) will allow each of the Issuer, BidCo, MidCo and any other pledgor or grantor of
Collateral, as applicable, to remain in possession of, retain exclusive control over, freely operate, and collect,
invest and dispose of any income from the Collateral to the extent that it relates to their assets. So long as no
acceleration event has occurred and subject to certain conditions, the Issuer, BidCo, MidCo and any other
pledgor or grantor of Collateral, as applicable, may, among other things, without any release or consent by the
Trustee or the Security Agent (and/or the Issuer, with respect to the Indirect Collateral), conduct ordinary course
activities with respect to the Collateral, such as selling, factoring, abandoning or otherwise disposing of the
Collateral in accordance with the Indenture and making ordinary course cash payments, including repayments of
indebtedness. Any of these activities could reduce the value of the Collateral, which could reduce the amounts
payable to you from the proceeds of any sale of the Collateral in the case of a direct or indirect enforcement of
the liens on the Collateral.

The interests of the Sponsor may conflict with your interests as a holder of the Notes.

The Sponsor indirectly controls the majority of the shares of the Issuer. As a result, the Sponsor has and will
continue to have, directly or indirectly, the power to affect our legal and capital structure as well as the ability to
elect and change our management and to approve other changes to our operations and to influence the outcome
of matters requiring action by our shareholder. The Sponsor’s interests in certain circumstances may conflict with
your interests as noteholders, particularly if we encounter financial difficulties or are unable to pay our debts
when due. For example, the Sponsor could vote to cause us to incur additional indebtedness, pay dividends or
make other distributions. The Sponsor is in the business of making investments in companies and may acquire
and hold interests in businesses that compete directly or indirectly with us. The Sponsor may also pursue
acquisition opportunities that are complementary to our business and, as a result, those acquisition opportunities
may not be available to us. In addition, the Sponsor may hold interests in suppliers or customers of the Biofarma
Group. The Sponsor and its affiliates could also have an interest in pursuing acquisitions, divestitures (including
one or more divestitures of all or part of our business or sales of our shares which would result in changes to our
shareholding structure), financings, dividend distributions or other transactions that, in their judgment, could
enhance their investment in the Biofarma Group through a combination of equity and shareholder loans, although
such transactions might involve risks to you as a holder of Notes and may, in the future, own businesses that
directly compete direct or indirectly with us or that operate in our markets or adjacent markets. In addition,
certain minority investors, comprising Victoria and certain management investors indirectly own approximately
30.5% of the share capital of the Company. In connection with the Transactions, Ardian Buyout Fund VII B SLP
and Victoria have entered into an investment agreement which sets forth, among other things, that the consent of
Victoria is required for certain reserved matters, including, among other things, acquisitions and incurrence of
indebtedness that exceed certain thresholds. If a matter is not approved by the board of directors due to a
deadlock that is not solved through the procedure set forth in the investment agreement, the relevant resolution
shall not be adopted, which may prevent us from pursuing favorable transactions or may otherwise adversely
affect our business. See “Principal Shareholders.”
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Certain of the Collateral will not secure the Notes until after the Post Completion Merger or within 90 days of
the Cut-Off Date.

The Post Merger Collateral or, if applicable, the Biofarma Group Collateral, will only be granted and/or
confirmed (as applicable) within 90 days of the consummation of the Post Completion Merger or within 90 days
of the Cut-Off Date, as further described under “Description of Notes—Security.” There can be no assurance,
however, that we will be successful in procuring such liens within the time periods specified, the failure of which
would result in an “event of default” under the Indenture. The security interests will be limited to the same extent
as those under the Revolving Credit Facility and otherwise as set forth under “Limitations on Validity and
Enforceability of the Guarantees and the Collateral and Certain Insolvency Law Considerations” and
“Description of Notes—Security,” which limitations could be significant. See also “—The Guarantees and the
Collateral will be subject to certain limitations on enforcement and may be limited by applicable laws or subject
to certain defenses that may limit their validity and enforceability.”

The Notes will be structurally subordinated to the existing or future indebtedness or obligations of all of the
Issuer’s subsidiaries that do not guarantee the Notes.

Not all of our subsidiaries will be Guarantors of the Notes. Generally, claims of creditors, including
depositors, trade creditors and preferred stockholders (if any) of non-guarantor subsidiaries of the Issuer are
entitled to payments of their claims from the assets of such subsidiaries before these assets are made available for
distribution to their respective parent entity or the creditors of the Issuer and the Guarantors of the Notes.
Accordingly, in the event that any non-guarantor subsidiary of the Issuer becomes insolvent, is liquidated,
reorganized or dissolved or is otherwise wound up other than as part of a solvent transaction:

e the creditors of the Issuer and any Guarantors (if any), including the holders of the Notes, will have no
right to proceed against the assets of such non-guarantor subsidiary; and

e creditors of such non-guarantor subsidiary, including depositors, trade creditors, preferred stockholders
(if any), will generally be entitled to payment in full from the sale or other disposal of the assets of
such subsidiary before the Issuer or any Guarantors (if any), as a direct or indirect shareholder (as
applicable), will be entitled to receive any distributions from such subsidiary.

As such, the Notes and the Guarantees will be structurally subordinated to the creditors, including
depositors, trade creditors and any preferred stockholders (if any) of the non-guarantor subsidiaries of the Issuer.
As of December 31, 2021, after giving pro forma effect to the Transactions, the Issuer’s subsidiaries which are
not expected to guarantee the Notes would have had no outstanding third-party financial debt. In addition, the
Indenture will, subject to certain limitations, permit the guarantors and non-guarantor subsidiaries to incur
substantial additional indebtedness without such incurrence constituting a default under the Indenture, and such
indebtedness may also be secured. The Indenture will not contain any limitation on the amount of other
liabilities, such as deposits and trade payables in the ordinary course of business that may be incurred by
non-Guarantor subsidiaries.

The Indenture also will not limit the transfer of assets to, or the making of investments in, any of our
restricted subsidiaries, including our restricted subsidiaries that do not guarantee the Notes. As payments on the
Notes are only required to be made by Issuer and the Guarantors, no payments are required to be made from
assets of subsidiaries that do not guarantee the Notes unless those assets are transferred by dividend or otherwise
to the Issuer or one of the Guarantors.

Moreover, any Guarantees would be subject to the significant limitations described under “Limitations on
Validity and Enforceability of the Guarantees and the Collateral and Certain Insolvency Law Considerations”
and, accordingly, the Notes would be structurally subordinated to the liabilities of any Guarantors to the extent
that such liabilities exceed the principal amount of Notes that can be guaranteed or secured by such Guarantors.

Corporate benefit, financial assistance laws, capital maintenance and other limitations on the Guarantees and
the Collateral may adversely affect the validity and enforceability of the Guarantees and the Collateral.

MidCo, the Issuer, BidCo, the Company and the other Post-Closing Guarantors are, and following the Post
Completion Merger, MergerCo will be, incorporated and organized under the laws of Italy. Enforcement of the
obligations under a Guarantee against, and/or any Collateral provided by, as applicable, any such person will be
subject to certain defenses available to the Issuer or the relevant Guarantor or the security provider, as the case
may be. These laws and defenses may include those that relate to fraudulent conveyance or transfer, financial
assistance, transactions under value, corporate benefit, capital maintenance, preservation of share capital,
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liquidity maintenance, voidable preferences, thin capitalization or similar laws as well as regulations or defenses
affecting the rights of creditors generally, by limiting the amounts recoverable under the Guarantees and
Collateral, as applicable, and the amounts recoverable thereunder will be limited to the maximum amount that
can be guaranteed or secured by a Guarantor or security provider under applicable law and, with respect to
BidCo, the Company, and following the Post Completion Merger, MergerCo, and the other Post-Closing
Guarantors as set forth under “—The Guarantees and the Collateral will be subject to certain limitations on
enforcement and may be limited by applicable laws or subject to certain defenses that may limit their validity and
enforceability,” to the extent that the granting of such Guarantee or Collateral is not in the relevant Guarantor’s
or security provider’s corporate interests, or the burden of such Guarantee or Collateral exceeds the benefit to the
relevant Guarantor or security provider, or such Guarantee or Collateral would be in breach of capital
maintenance, financial assistance, liquidity maintenance or thin capitalization rules or any other general statutory
laws and/or would cause the directors of such Guarantor or security provider to contravene their fiduciary duties
and incur civil or criminal liability. An increase in the amount of debt that benefits from such Guarantee without
a corresponding increase in the amount of the Guarantee will dilute the value of such Guarantee to its
beneficiaries, including the holders of the Notes.

Accordingly, enforcement of any such Guarantee against the relevant Guarantor would be subject to certain
defenses available to guarantors generally or, in some cases, to limitations contained in the terms of the
Guarantees designed to ensure compliance with statutory requirements applicable to the relevant Guarantors. As
a result, a Guarantor’s liability under its Guarantee could be materially reduced or eliminated, depending upon
the amounts of its other obligations and the law applicable to it.

It is possible that a Guarantor or creditor of a Guarantor, or the bankruptcy trustee in the case of a
bankruptcy of a Guarantor, may contest the validity and enforceability of the Guarantor’s Guarantee on any of
the above grounds and the applicable court may determine that the Guarantee should be limited or voided. To the
extent that agreed limitations on the Guarantees obligation apply, the Notes would to that extent be structurally
subordinated to all liabilities of the applicable Guarantor, including trade payables of such Guarantor. Future
Guarantees may be subject to similar limitations. See “Limitations on Validity and Enforceability of the
Guarantees and the Collateral and Certain Insolvency Law Considerations.”

The Guarantees and the Collateral will be subject to certain limitations on enforcement and may be limited by
applicable laws or subject to certain defenses that may limit their validity and enforceability.

Each Guarantee provides the holders of the Notes with a direct claim against the relevant Guarantor. The
obligations of each Guarantor, the enforcement of the relevant Guarantee and the obligations of the grantor of
security and the ability of the Security Agent to enforce on the Collateral will be limited under the Indenture to
the maximum amount that can be guaranteed by such Guarantor or provided by the grantor of security under the
applicable laws of Italy, which has been determined so as to ensure that amounts payable will not result in
violations of laws related to, among others, corporate benefit, capitalization, capital preservation, financial
assistance or transactions under value, or otherwise cause the relevant Guarantor to be deemed insolvent under
applicable law or such Guarantee to be deemed void, unenforceable or ultra vires, or cause the directors of such
Guarantor to be held in breach of applicable corporate or commercial law for providing such Guarantee.

In particular, enforcement of any Guarantee or Collateral against the relevant Guarantor or security provider
would be subject to certain defenses available to guarantors or security providers generally or, in some cases, to
limitations contained in the terms of the relevant Guarantee or security designed to ensure compliance with
statutory requirements applicable to the relevant Guarantors or security providers. These laws and defenses
include those that relate to fraudulent conveyances or transfers, insolvency, voidable preferences, financial
assistance, corporate purpose or benefit, preservation of share capital, thin capitalization, capital maintenance or
similar laws and regulation or defenses affecting the rights of creditors generally. As a result, the liability of a
Guarantor under its Guarantee or of a security provider with respect to its Collateral could be materially reduced
or eliminated, depending on the amounts of its other obligations and the law applicable to it.

As a result of the applicable limitations under Italian law with respect to, amongst others, financial
assistance and corporate benefit, notwithstanding anything to the contrary provided in the Indenture, the
Revolving Credit Facility Agreement, and/or the Intercreditor Agreement, as regards any Guarantor incorporated
under the laws of Italy (an “Italian Guarantor™):

(i)  the Guarantees and security interests granted by the relevant Italian Guarantor shall not exceed at any
time an amount equal to the aggregate principal amount of any intercompany loans advanced from
time to time to the relevant Italian Guarantor (or any of its direct or indirect subsidiaries pursuant to
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(i)

(iii)

(iv)

article 2359 of the Italian Civil Code) by the Issuer (whether directly or indirectly) on or following the
Completion Date, and outstanding at the time of the enforcement of the relevant Guarantee and/or of
security granted by such Italian Guarantor, in each case net of any proceeds already paid pursuant to
the enforcement of its guarantee under the Revolving Credit Facility, and/or the Intercreditor
Agreement, and/or received upon the enforcement of any security interests granted by such Italian
Guarantor; provided further that no Italian Guarantor shall be liable as a Guarantor in respect of any
amounts in excess of the amount that such Italian Guarantor is entitled to set-off against its claims of
recourse or subrogation (regresso or surrogazione) arising as a result of any payment made by such
Italian Guarantor under the relevant Guarantee;

the maximum amount guaranteed and/or secured by any Italian Guarantor, also in accordance with
article 1938 of the Italian Civil Code (where applicable), will not exceed 120% of the outstanding
principal amount of the Notes;

the aggregate amount of interest in respect of the Notes guaranteed and/or secured by an Italian
Guarantor will be at any time equal to the interest then outstanding in respect of a principal amount of
the Notes equal to the principal amount of the Notes guaranteed and/or secured by the relevant Italian
Guarantor at that time; and

notwithstanding any provision to the contrary in the Indenture, in order to comply with the mandatory
provisions of Italian law in relation to (i) maximum interest rates (including the Italian Usury Law and
article 1815 of the Italian Civil Code) and (ii) capitalization of interests (including article 1283 of the
Italian Civil Code and article 120 of the Italian Legislative Decree No. 385 of 1 September 1993), the
obligations of any of the Italian Guarantor under its Guarantee shall not include and shall not extend
to (A) any interest qualifying as usurious pursuant the Italian Usury Law and (B) any interest on
overdue amounts compounded in violation of the provisions set forth by article 1283 of the Italian
Civil Code and/or article 120 of the Italian Legislative Decree No. 385 of 1 September 1993,
respectively.

As a result of the applicable limitations under Italian law with respect to, amongst others, financial
assistance and corporate benefit, notwithstanding anything to the contrary provided in the Indenture, the
Revolving Credit Facility Agreement, and/or the Intercreditor Agreement, as regards to Bidco and, following the
effectiveness of the Post Completion Merger, MergerCo:

®

(i)

(iii)

the Guarantees and security interests granted by Bidco and, following the effectiveness of the Post
Completion Merger, MergerCo shall not exceed at any time an amount equal to the aggregate
principal amount of any intercompany loans (including the Bidco Proceeds Loan) advanced from time
to time to Bidco and, following the effectiveness of the Post Completion Merger, MergerCo (or any of
its direct or indirect subsidiaries pursuant to article 2359 of the Italian Civil Code) by the Issuer
(whether directly or indirectly) on or following the Completion Date, and outstanding at the time of
the enforcement of the relevant Guarantee and/or of security granted by Bidco and, following the
effectiveness of the Post Completion Merger, MergerCo, in each case net of any proceeds already
paid pursuant to the enforcement of its guarantee under the Revolving Credit Facility, and/or the
Intercreditor Agreement, and/or received upon the enforcement of any security interests granted by
Bidco and, following the effectiveness of the Post Completion Merger, MergerCo; provided further
that Bidco and, following the effectiveness of the Post Completion Merger, MergerCo shall not be
liable as a Guarantor in respect of any amounts in excess of the amount that Bidco and, following the
effectiveness of the Post Completion Merger, MergerCo is entitled to set-off against its claims of
recourse or subrogation (regresso or surrogazione) arising as a result of any payment made by it
under the relevant Guarantee; provided further that the maximum amount guaranteed and/or secured
by Bidco and, following the effectiveness of the Post Completion Merger, MergerCo, also in
accordance with article 1938 of the Italian Civil Code (where applicable), will not exceed 120% of the
outstanding principal amount of the Notes;

the aggregate amount of interest in respect of the Notes guaranteed and/or secured by Bidco and,
following the effectiveness of the Post Completion Merger, MergerCo will be at any time equal to the
interest then outstanding in respect of a principal amount of the Notes equal to the principal amount of
the Notes guaranteed and/or secured by Bidco and, following the effectiveness of the Post Completion
Merger, MergerCo at that time; and

notwithstanding any provision to the contrary in the Indenture, in order to comply with the mandatory
provisions of Italian law in relation to (i) maximum interest rates (including the Italian Usury Law and
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article 1815 of the Italian Civil Code) and (ii) capitalization of interests (including article 1283 of the
Italian Civil Code and article 120 of the Italian Legislative Decree No. 385 of 1 September 1993), the
obligations of Bidco and, following the effectiveness of the Post Completion Merger, MergerCo,
under its Guarantee shall not include and shall not extend to (A) any interest qualifying as usurious
pursuant the Italian Usury Law and (B) any interest on overdue amounts compounded in violation of
the provisions set forth by article 1283 of the Italian Civil Code and/or article 120 of the Italian
Legislative Decree No. 385 of 1 September 1993, respectively.

In case the Post Completion Merger does not occur within the Cut-Off Date as regards to the Company and
the other Post-Closing Guarantors, given the above limitation in relation to Italian financial assistance law and
corporate benefit, notwithstanding anything to the contrary provided in the Indenture, the Revolving Credit
Facility Agreement and/or the Intercreditor Agreement:

®

(i)

(iii)

@iv)

the Guarantee and security interests to be granted by the Company and the other Post-Closing
Guarantors (other than Apharm) will only guarantee and secure the Issuer’s obligations under Tranche
B and Tranche C of the Notes and shall not exceed at any time an amount equal to the aggregate
principal amount of any intercompany loans (including the Biofarma Proceeds Loan with respect to
the Company and the relevant Subsidiary Proceeds Loan with respect to each of the Post-Closing
Guarantors) advanced from time to time to the Company and the other Post-Closing Guarantors (other
than Apharm) (or any of its direct or indirect subsidiaries pursuant to article 2359 of the Italian Civil
Code)by the Issuer (whether directly or indirectly) on or following the Completion Date, and
outstanding at the time of the enforcement of the relevant Guarantee and/or of security granted by the
Company and the other Post-Closing Guarantors (other than Apharm), in each case net of any
proceeds already paid pursuant to the enforcement of its guarantee under the Revolving Credit
Facility and/ or the Intercreditor Agreement and/or received upon the enforcement of any security
interests granted by the Company and the other Post-Closing Guarantors (other than Apharm);
provided that each of the Company and the other Post-Closing Guarantors (other than Apharm) shall
not be liable as a Guarantor in respect of any amounts in excess of the amount that it is entitled to
set-off against its claims of recourse or subrogation (regresso or surrogazione) arising as a result of
any payment made by each of the Company and the other Post-Closing Guarantors (other than
Apharm) under the relevant Guarantee (as applicable);

the Guarantee and security interests to be granted by Apharm will only guarantee and secure the
Issuer’s obligations under Tranche B of the Notes and shall not exceed at any time an amount equal to
the aggregate principal amount of any intercompany loans (including the Apharm Proceeds Loan)
advanced from time to time to Apharm (or any of its direct or indirect subsidiaries pursuant to article
2359 of the Italian Civil Code) by the Issuer (whether directly or indirectly) on or following the
Completion Date, and outstanding at the time of the enforcement of the relevant Guarantee and/or of
security granted by Apharm, in each case net of any proceeds already paid pursuant to the
enforcement of its guarantee under the Revolving Credit Facility and/ or the Intercreditor Agreement
and/or received upon the enforcement of any security interests granted by Apharm; provided that
Apharm shall not be liable as a Guarantor in respect of any amounts in excess of the amount that it is
entitled to set-off against its claims of recourse or subrogation (regresso or surrogazione) arising as a
result of any payment made by Apharm under the Guarantee (as applicable);

the maximum amount guaranteed and/or secured by the Company and the other Post-Closing
Guarantors (other than Apharm), also in accordance with article 1938 of the Italian Civil Code (where
applicable), will not exceed the lower of (a) 120% of the outstanding principal amount of the Notes,
and (b) the aggregate amount of the original principal amount of Tranche B and Tranche C under the
Notes, reduced, in each case and from time to time, by an amount equal to any repayment,
prepayment or redemption of the principal amount of the Notes multiplied by the ratio of (A) the
aggregate amount of the aggregate original principal amount of Tranche B and Tranche C under the
Notes to (B) the original principal amount of the Notes;

the maximum amount guaranteed and/or secured by Apharm, also in accordance with article 1938 of
the Italian Civil Code (where applicable), will not exceed the lower of (a) 120% of the outstanding
principal amount of the Notes, and (b) the aggregate amount of the original principal amount of
Tranche B under the Notes, reduced, in each case and from time to time, by an amount equal to any
repayment, prepayment or redemption of the principal amount of the Notes multiplied by the ratio of
(A) the aggregate amount of the original principal amount of Tranche B under the Notes to (B) the
original principal amount of the Notes;
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(v) the aggregate amount of interest in respect of the Notes guaranteed and/or secured by each of the
Company and the other Post-Closing Guarantors, as applicable, will be at any time equal to the
interest then outstanding in respect of a principal amount of the Notes equal to the principal amount of
the Notes guaranteed and/or secured by the Company and the other Post-Closing Guarantors, at that
time;

(vi) notwithstanding any provision to the contrary in the Indenture, in order to comply with the mandatory
provisions of Italian law in relation to (a) maximum interest rates (including the Italian Usury Law
and article 1815 of the Italian Civil Code) and (b) capitalization of interests (including article 1283 of
the Italian Civil Code and article 120 of the Italian Legislative Decree No. 385 of 1 September 1993),
the obligations of each of the Company and the other Post-Closing Guarantors under its Guarantee
shall not include and shall not extend to (A) any interest qualifying as usurious pursuant the Italian
Usury Law and (B) any interest on overdue amounts compounded in violation of the provisions set
forth by article 1283 of the Italian Civil Code and/or article 120 of the Italian Legislative Decree
No. 385 of 1 September 1993, respectively;

(vil) any guarantee, indemnity, obligation and liability granted or assumed pursuant to the relevant
Guarantee and/or security interest by the Company and the other Post-Closing Guarantors (other than
Apharm), as applicable, does not (and will not) include and does not (and will not) extend, directly or
indirectly, to any amounts and/or payment obligations other than the amounts and/or payment
obligations under Tranche B and Tranche C under the Notes, and

(viii) any guarantee, indemnity, obligation and liability granted or assumed pursuant to the relevant
Guarantee and/or security interest by Apharm, does not (and will not) include and does not (and will
not) extend, directly or indirectly, to any amounts and/or payment obligations other than the amounts
and/or payment obligations under Tranche B under the Notes.

The abovementioned “virtual tranching” structure in respect of the Notes, which is aimed at identifying the
relevant portion of the Notes’ proceeds that do not constitute “acquisition debt” in respect of the Company and
the other Post-Closing Guarantors and, therefore, does not fall within the prohibition under Italian financial
assistance rules (namely, Article 2358 or 2474, as applicable, of the Italian Civil Code), is untested in Italian
courts and it cannot be excluded that it might be deemed not sufficient to clearly distinguish and separate the
non-acquisition portion of the Notes’ proceeds from any portion of the Notes’ proceeds to be utilized to support,
directly and/or indirectly, the acquisition or subscription by BidCo of the share capital of the Company and/or of
Apharm. Should the Guarantee and/or the security interests granted by the Company and the other Post-Closing
Guarantors, as applicable, be deemed by a court or public authority to be contrary to any provisions regulating
financial assistance, including Articles 2358 and 2474, as applicable, of the Italian Civil Code, such Guarantee
and/or security interests could be declared null and void and the Notes documents will provide that, if and to the
extent such Guarantee and/or security interest would result in a breach of any provisions regulating financial
assistance, including Articles 2358 and 2474, as applicable, of the Italian Civil Code, applicable to the Company
or the other Post-Closing Guarantors, each of the Company and the other Post-Closing Guarantors, as applicable,
will be deemed to have no liability thereunder and the respective Guarantee and/or security interest shall not be
in force and effect.

In addition, the obligations of any Italian Guarantor and/or Italian security provider that becomes a
Guarantor and/or a security provider will be subject to the Agreed Security Principles and will be subject to the
additional limitations set forth in the relevant supplemental indenture to the Indenture and/or in the applicable
security documents, in order for the applicable Italian Guarantor and/or Italian security provider to comply with
the above corporate law requirements on, among others, corporate benefit and financial assistance.

In any case, the maximum amount that an Italian Guarantor and/or Italian security provider may be required
to pay in respect of its obligations as Guarantor under the Indenture and/or security grantor under the relevant
security documents upon enforcement of the security interests granted by such Italian Guarantor will ratably
concur and not cumulate with the corresponding amounts due by such Italian Guarantor and/or Italian security
provider to any guaranteed and/or secured creditor pursuant to the Revolving Credit Facility Agreement and/or
the Intercreditor Agreement (including any guaranteed and/or secured creditors with respect to any further pari
passu indebtedness contemplated under the Intercreditor Agreement) and/or any security documents, and vice
versa. For the avoidance of doubt, by virtue of the abovementioned limitations applicable to the Guarantees and
the security interests granted by an Italian Guarantor, the obligations of each Italian Guarantor as guarantor and/
or security provider under the Notes, the Indenture, the Revolving Credit Facility Agreement, the Intercreditor
Agreement and any agreement regulating future pari passu indebtedness contemplated under the Intercreditor
Agreement, and the security documents relating to the Collateral and any other transaction documents related
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thereto, shall not be deemed to be cumulative and shall be considered without duplication, and the transaction
documents will provide that the aggregate amount of the proceeds deriving from any enforcement of any such
guarantee and/or security obligations of the relevant Italian Guarantor and/or the security provider shall not
exceed on an aggregate basis the limit of the relevant credit support as described above.

In addition to the above, under article 1938 of the Italian Civil Code, if a corporate guarantee is issued by a
Guarantor incorporated under the laws of Italy to guarantee conditional or future obligations, the guarantee must
be limited to a maximum amount. Such maximum amount should be expressly identified at the outset and
expressed in figures (either in the guarantee deed or by reference to a separate document, such as the Indenture).
It has been held that such determination must be proportionate to the relevant Guarantor’s assets. If such
determination is deemed disproportionate to the assets of each of the Guarantors, there is a risk that the guarantee
could be declared void.

The proceeds of the enforcement of said guarantees and/or security interests will be distributed amongst the
guaranteed and/or secured creditors (including, without, limitation, the holders of the Notes) in accordance with
the provisions of the Intercreditor Agreement. Accordingly, the holders of the Notes will be able to recover
limited amounts under the relevant Guarantees and security. See “Limitations on Validity and Enforceability of
the Guarantees and the Collateral and Certain Insolvency Law Considerations.”

The enforcement of the Collateral will require clearance by the Italian Golden Power Authority; moreover, we
may continue to be subject to the Italian Golden Power Legislation in the future.

On February 24, 2022, the Italian Golden Power Authority provided the Golden Power Clearance in respect
of the transactions contemplated by the Acquisition Agreement, including the granting of the Collateral pursuant
to the Italian Golden Power Legislation.

However, to the extent an enforcement of the Collateral would result in the acquisition of an equity interest
in the Issuer, BidCo, the Company (or MergerCo) or any other Guarantor, or any other resolution, act of
transaction included in the scope of application of the Italian Golden Power Legislation, as applicable, any such
enforcement would also require a further clearance under the Italian Golden Power Legislation. Moreover, the
ITtalian Golden Power Legislation will continue to be applicable to the Biofarma Group. Therefore, if any of the
companies forming part of the Group is involved in any transaction, act or resolution falling within the scope of
the Italian Golden Power Legislation, the Italian Golden Power Authority may veto or impose conditions in order
to consent to the implementation of such transaction, act or resolution, which may, in each case, be material.
Accordingly, we may not be permitted to undertake such transaction, act or resolution in a timely fashion,
without remedies or undertakings, or at all.

Other limitations pursuant to bankruptcy or insolvency laws apply to the Guarantees.

Although laws differ among various jurisdictions, in general, under bankruptcy or insolvency law and other
laws, a court could (i) avoid or invalidate all or a portion of a Guarantor’s obligations under its Guarantee,
(i1) direct that the holders of the Notes return any amounts paid under a Guarantee to the relevant Guarantor or to
a fund for the benefit of that Guarantor’s creditors or (iii) take other action that is detrimental to you, typically if
the court found that:

e the relevant Guarantee was incurred with actual intent to give preference to one creditor over another,
hinder, delay or defraud creditors or shareholders of the relevant Guarantor or, in certain jurisdictions,
when the granting of the relevant Guarantee has the effect of giving a creditor a preference or the
creditor was aware that the relevant Guarantor was insolvent when the relevant Guarantee was given;

e the relevant Guarantor did not receive fair consideration or reasonably equivalent value or corporate
benefit for the relevant Guarantee or the relevant Guarantor was: (i) insolvent or rendered insolvent
because of the relevant Guarantee; (ii) undercapitalized or became undercapitalized because of the
relevant Guarantee; or (iii) intended to incur, or believed that it would incur, indebtedness beyond its
ability to pay at maturity;

e the relevant Guarantee was held to exceed the corporate objects of the relevant Guarantor or not to be
in the best interests or for the corporate benefit of the relevant Guarantor; or

e the amount paid or payable under the relevant Guarantee was in excess of the maximum amount
permitted under applicable law.
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It is possible that a Guarantor or a grantor of security, or a creditor of a Guarantor or a grantor of security, or
the bankruptcy trustee in the case of a bankruptcy of a Guarantor or a grantor of security, may contest the validity
and enforceability of the Guarantor’s Guarantee or grantor’s creation of security on any of the aforementioned
grounds and that the applicable court may determine that the Guarantee or the relevant security interest should be
limited or voided. In the event that any Guarantee or security interest is invalid or unenforceable, in whole or in
part, or to the extent such limitations on the Guarantee or security obligation apply, the Notes would be
effectively subordinated to all liabilities of the applicable Guarantor or grantor, including trade payables of such
Guarantor or grantor to the extent of such limitations. Future pledges or guarantees may be subject to similar
limitations.

Additionally, the grant of Collateral to secure (directly or indirectly) the Notes may be voidable by the
grantor or by an insolvency trustee, liquidator, receiver or administrator or by other creditors, or may otherwise
be set aside by a court, or be unenforceable if certain events or circumstances exist or occur, including, among
others, if the grantor is deemed to be insolvent at the time of the grant, or if the grant permits the secured parties
to receive a greater recovery than if the grant had not been given and an insolvency proceeding in respect of the
grantor is commenced within a legally specified “clawback’™ period following the grant. To the extent that the
grant of any security interest is voided, holders of the Notes would lose the benefit of the relevant security
interest.

Moreover, under Italian law, claims of certain categories of creditors (creditori privilegiati) are given
statutory priority in relation to the proceeds of a debtor’s property in respect to the claims of other creditors, even
if such claims are secured claims. See “Limitations on Validity and Enforceability of the Guarantees and the
Collateral and Certain Insolvency Law Considerations.”

Creditors under the Revolving Credit Facility and counterparties to certain hedging obligations (if any) and
future indebtedness permitted to be incurred under the terms of the Indenture and the Intercreditor
Agreement ranking pari passu with the Revolving Credit Facility are entitled to be repaid with proceeds from
the enforcement of the Collateral in priority to the Notes.

The Intercreditor Agreement includes provisions governing the sharing of proceeds from enforcement of the
Collateral. Such enforcement proceeds are required to be turned over to the Security Agent after certain events,
including the acceleration of the Notes. The Security Agent is required to apply turned over amounts and other
recoveries by the Security Agent from enforcement actions towards discharging certain super senior obligations
(including, among others, those under the Revolving Credit Facility, certain hedging obligations (if any) and
future indebtedness that may be secured on a super senior basis in accordance with the terms of the Indenture and
the Intercreditor Agreement (the “Super Senior Liabilities™)) in priority to applying any such amounts towards
discharging the Notes. We expect to enter into certain hedging instruments in connection with the issuance of the
Notes, and any such instruments may constitute Super Senior Liabilities under the Intercreditor Agreement. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Qualitative and
Quantitative Disclosures about Market Risk—Interest Rate Risk.” Any proceeds remaining from an enforcement
sale of Collateral will, after all obligations under such Super Senior Liabilities have been discharged, be applied
pro rata in repayment of the Notes and any other indebtedness that ranks pari passu with the Notes. See
“Description of Certain Financing Arrangements—Intercreditor Agreement.” Furthermore, claims of our
secured creditors that are secured by assets that do not also secure the Notes will have priority with respect to
such assets over the claims of holders of the Notes. As such, the claims of the holders of the Notes will be
effectively subordinated to the rights of such secured creditors to the extent of the value of the assets securing
such indebtedness.

Holders of the Notes may not control certain decisions regarding the Collateral.

The obligations under the Notes are secured, directly or indirectly, on a first-ranking basis with security
interests over the Collateral that also secure our obligations under the Super Senior Liabilities. The Intercreditor
Agreement provides that the Security Agent will only enforce the Collateral as provided for in the Intercreditor
Agreement, and the Indenture will regulate the ability of the Trustee or the holders of the Notes to instruct the
Security Agent to take enforcement action.

The Security Agent is not required to take enforcement action unless instructed to do so in accordance with
the provisions described in the following paragraphs.

If either (i) the holders of the aggregate principal amount of the then outstanding Notes, the senior lenders,
creditors in respect of indebtedness ranking pari passu with the senior creditors and creditors in respect of certain
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non-priority hedging obligations (the “Senior Secured Credit Participations”) which aggregate more than 50%
of the total Senior Secured Credit Participations at that time (the “Majority Senior Secured Creditors”) or
(i1) the creditors holding more than 66 2/3% of the total participations in Super Senior Liabilities at that time (the
“Super Majority Super Senior Creditors”) wish to issue enforcement instructions they shall deliver those
instructions to the Security Agent and the other agents, trustees and hedge counterparties.

The Security Agent is required to act in accordance with instructions received from the Majority Senior
Secured Creditors and the Super Majority Super Senior Creditors, subject to the consultation period of 15 days as
set out in the Intercreditor Agreement; however, (i) if and to the extent the obligations under the Super Senior
Liabilities have not been fully discharged in cash within six months of the end of the consultation period (or
within 6 months of any notice delivered by the Majority Senior Secured Creditors to the Security Agent notifying
the Security Agent and the creditor representatives of the Senior Secured Creditors and the Super Senior
Creditors that the Collateral has become enforceable, if no consultation period is required) or (ii) the Security
Agent has not commenced any enforcement action within three months of the end of the consultation period (or
within 3 months of any notice delivered by the Majority Senior Secured Creditors to the Security Agent notifying
the Security Agent and the creditor representatives of the Senior Secured Creditors and the Super Senior
Creditors that the Collateral has become enforceable, if no consultation period is required) or (iii) an insolvency
event has occurred with respect to a relevant company and the Security Agent has not commenced any
enforcement action at that time with respect to such relevant company, then the Security Agent will act in
accordance with the enforcement instructions provided by the Super Majority Super Senior Creditors. See
“Description of Certain Financing Arrangements—Intercreditor Agreement.” No consultation shall be required
(and the Majority Senior Secured Creditors or the Super Majority Super Senior Creditors) shall be entitled to
give any instructions to the Security Agent to take any enforcement action prior to the end of the consultation
period, where: (a) any of the Collateral has become enforceable as a result of an insolvency event affecting a
relevant company; or (b) if the Majority Senior Secured Creditors or the Majority Super Senior Creditors
determine in good faith (and notifies each other representative agent of the other creditors party to the
Intercreditor Agreement) that any delay caused by such consultation could reasonably be expected to reduce the
amount likely to be realized to a level such that (following application thereof in accordance with the
Intercreditor Agreement) the Super Senior Liabilities would not be discharged in full or to have a material
adverse effect on the ability to effect an enforcement or a distressed disposal and, in each case any instructions
will be limited to those necessary to protect or preserve the interests of the Senior Secured Creditors or the Super
Senior Creditors on behalf of which the relevant instructing group is acting and the Security Agent shall act in
accordance with the instructions first received.

In the event that conflicting instructions (and, for these purposes, failure to give instructions is deemed to be
a conflicting instruction) are received by the end of the consultation period (and have not been resolved), the
Security Agent shall take any enforcement action in accordance with the instructions provided by the Majority
Senior Secured Creditors, with such instructions to comply in each case with the security enforcement principles
contained in the Intercreditor Agreement and the terms of all instructions received from the Super Majority Super
Senior Creditors during the consultation period shall be deemed revoked.

The Security Agent may also refrain from acting in accordance with any instructions until it has been
indemnified and/or secured to its satisfaction (including by way of payment in advance or otherwise).

To the extent we incur additional indebtedness that is secured on a pari passu basis with the Notes, the
voting interest of holders of Notes in an instructing group will be diluted commensurate with the amount of such
indebtedness we incur.

The creditors of any Super Senior Liabilities may have interests that are different from the interests of
holders of the Notes and they may, subject to the terms of the Intercreditor Agreement, elect to pursue their
remedies under the Security Documents at a time when it would be disadvantageous for the holders of the Notes
to do so. In addition, if the Security Agent sells Collateral consisting of the shares of any of the Issuer’s
subsidiaries as a result of an enforcement action in accordance with the Intercreditor Agreement, claims under
the relevant Guarantee and the liens over any other assets of such entities securing the Notes and the relevant
Guarantee may be released. See “Description of Certain Financing Arrangements—Intercreditor Agreement’
and “Description of Notes—Security—Release of Liens.”

Delays in enforcement could decrease or eliminate recovery values. In addition, the holders of the Notes
will not have any independent power to enforce, or have recourse to, any of the Security Documents or to
exercise any rights or powers arising under the Security Documents, except through the Security Agent as
provided in the Intercreditor Agreement. By accepting the Notes, you will be deemed to have agreed to these
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restrictions. As a result of these restrictions, holders of the Notes will have limited remedies and recourse against
the Issuer and the Guarantors in the event of a default. See “Description of Certain Financing Arrangements—
Intercreditor Agreement.”

The Notes will be secured only to the extent of the value of the Collateral that has been granted as security for
the Notes and other indebtedness may be secured by assets that do not secure the Notes.

The Notes will be secured, directly or indirectly, only to the extent of the value of the Collateral. See
“Description of Notes—Security.” Not all of our assets secure the Notes, and the Indenture will allow the Issuer
and its restricted subsidiaries to secure certain future indebtedness permitted to be incurred with certain property
and assets that do not secure the Notes. If an event of default occurs and the obligations under the Notes are
accelerated, the Notes and the Guarantees thereof will not benefit from the assets securing such secured debt and
will rank equally with the holders of other unsecured indebtedness of the Issuer and its restricted subsidiaries
with respect to any property or assets excluded from the Collateral securing, directly or indirectly, the Notes. The
claims of secured creditors that are secured by assets that do not also secure the Notes will have priority with
respect to such assets over the claims of holders of the Notes. As such, the claims of the holders of the Notes will
be effectively subordinated to the rights of such secured creditors to the extent of the value of the assets securing
such indebtedness. As of December 31, 2021, after giving pro forma effect to the Transactions, the Issuer and its
subsidiaries would have had no indebtedness secured by assets that will not secure the Notes.

While the Indenture will create certain obligations to provide additional Guarantees and grant additional
security over assets, or a particular class of assets, whether as a result of granting liens in favor of other
indebtedness or the acquisition or creation of future assets or subsidiaries or otherwise, such obligations will be
subject to certain exceptions and qualifications pursuant to the Agreed Security Principles. See “Description of
Notes—Security—General.” The Agreed Security Principles set out a number of limitations on the rights of the
holders of the Notes to be granted security or Guarantee in certain circumstances. The operation of the Agreed
Security Principles may result in, among other things, the amount recoverable under any Collateral provided
being limited or security not being granted over a particular type or class of assets. Accordingly, the Agreed
Security Principles may affect the value of the Collateral.

In particular, even though the Notes and the Revolving Credit Facility are expected to share the same
Collateral and Guarantors’ package, this may not always continue to be the case and circumstances may arise in
the future in which lenders under the Revolving Credit Facility may be granted the benefit of additional security
or guarantees which are not otherwise permitted to be granted in favor of holders of the Notes due to the
application of the Agreed Security Principles and, ultimately, Italian financial assistance and corporate benefit
rules. Accordingly, in such circumstances holders of the Notes would have no direct claim for payment against
any such additional guarantor nor any rights as a secured party with respect to any such additional collateral.

The principal amount of the Proceeds Loans forming part of the Collateral may be less than anticipated as a
result of prepayments prior to the maturity date of the Notes.

On the Completion Date, (i) the Issuer used the amounts drawn under the Bridge Facility to fund the BidCo
Proceeds Loan for an amount equal to €345.0 million (gross of applicable fees) and (ii) BidCo used the amounts
drawn under the BidCo Proceeds Loan to fund (a) a portion of the consideration payable in connection with the
Acquisition and (b) the Biofarma Proceeds Loan for an amount of €215.8 million, a portion of which was used by
the Company, directly and indirectly through its subsidiaries Nutrilinea, Apharm and Pasteur (via the Subsidiary
Proceeds Loans) to repay in full and cancel the Refinanced Company Indebtedness, including accrued interest
thereon, and pay related fees and expenses. The principal amount of each of the Biofarma Proceeds Loan and the
Subsidiary Proceeds Loans is therefore significantly less than the aggregate principal amount of the Notes
offered hereby. The intercompany receivables arising under the BidCo Proceeds Loans will constitute part of the
Issue Date Collateral, whereas the intercompany receivables arising under, respectively, the Biofarma Proceeds
Loan will constitute part of the Indirect Collateral securing the BidCo Proceeds Loan, and the Subsidiary
Proceeds Loans may constitute part of the Post Merger Collateral or the Biofarma Group Collateral, as
applicable.

Repayments of the BidCo Proceeds Loan prior to the maturity date of the Notes would result in a reduction
in the liability owed by BidCo, and following the Post Completion Merger, MergerCo, to the Issuer. Any
reduction in the principal amount of the BidCo Proceeds Loan would reduce the value of the relevant receivable
and the associated Collateral, as well as the value of, as applicable: (i) the Guarantee and/or the security interests
in the Indirect Collateral granted by BidCo, and/or (ii) following the Post Completion Merger, the Guarantee and
security interests to be granted by MergerCo.
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Similarly, (i) repayments of the Biofarma Proceeds Loan prior to the maturity date of the Notes and prior to
completion of the Post Completion Merger, would result in a reduction in the liability owed by, prior to
completion of the Post Completion Merger, the Company to BidCo and any reduction in the principal amount of
the Biofarma Proceeds Loan would reduce the value of such receivable, as well as the value of, in the event that
the Post Completion Merger does not occur after the Cut-Off Date, the Guarantee and security to be granted by
the Company (if any); and (ii) repayments of each of the Subsidiary Proceeds Loans prior to the maturity date of
the Notes, would result in a reduction in the liability owed by, each of Nutrilinea, Apharm, Pasteur under the
relevant Subsidiary Proceeds Loan, and any reduction in the principal amount of thereof would reduce the value
of such receivable, as well as the value of the Guarantee and security to be granted by each of Nutrilinea,
Apharm, Pasteur (if any).

Any reduction in the principal amount of the Proceeds Loans could also adversely affect the ability of the
Issuer to make payments under the Notes if the Issuer is otherwise unable to cause its subsidiaries to pay
dividends or make loans or other distributions to it. Subject to certain significant exceptions, the Proceeds Loans
documentation, however, prohibits the repayment, reduction, extinction or equitization of the Proceeds Loans.
Such exceptions include, but are not limited to, the repayment of the Proceeds Loans to enable, directly or
indirectly, the Issuer to make payments of principal and interest on the Notes and, upon request, directly or
indirectly, of the Issuer or BidCo, the partial repayment of (i) the BidCo Proceeds Loan and the Biofarma
Proceeds Loan, respectively, in an amount not exceeding, in each case, €34.5 million during the tenor of the
BidCo Proceeds Loan and the Biofarma Proceeds Loan, (ii) the Nutrilinea Proceeds Loan in an amount not
exceeding €7.3 million during the tenor of the Nutrilinea Proceeds Loan, (iii) the Apharm Proceeds Loan in an
amount not exceeding €0.5 million during the tenor of the Apharm Proceeds Loan and (iv) the Pasteur Proceeds
Loan in an amount not exceeding €3.4 million during the tenor of the Pasteur Proceeds Loan. Moreover, the
Indenture will not include any restrictions on the Issuer, BidCo or the Post-Closing Guarantors to amend the
Proceeds Loans documentation, including to permit the repayment of the Proceeds Loans in order to allow the
Issuer to discharge other debt secured by the Collateral. See also “—Risks Related to Our Structure and the
Financing—The Issuer is a holding company that has no revenue generating operations of its own and will
depend exclusively on cash from the operating companies of the Biofarma Group to be able to make payments on
the Notes.”The security interest in the Biofarma Proceeds Loan will cease to exist automatically upon completion
of the Post Completion Merger. See “Description of Certain Financing Arrangements—Proceeds Loans” and
“Description of Notes—Security—Release of Liens.”

The security interests over the Indirect Collateral will not be directly granted to the holders of the Notes.

The security interests in the Collateral securing the BidCo Proceeds Loan, (represented by 100% of the
equity interests of the Company and the receivables in respect of the Biofarma Proceeds Loan (collectively, the
“Indirect Collateral”) are not directly granted to holders of the Notes, but were and will continue to be instead
granted by BidCo, as borrower under the BidCo Proceeds Loan, in favor of the Issuer, as creditor under the
BidCo Proceeds Loan as security for BidCo’s monetary obligations under the BidCo Proceeds Loan. The Issuer’s
rights under the BidCo Proceeds Loan will in turn serve as part of the Collateral, which will directly secure the
obligations of the Issuer under the Notes. As a result, upon the occurrence of an event of default under the Notes,
the Trustee and the holders of the Notes will not have the right to enforce the Indirect Collateral directly but,
instead, may (i) first accelerate the Notes and enforce, through the Security Agent, the security assignment
(cessione dei crediti in garanzia) of the Issuer’s receivables rights under the BidCo Proceeds Loan and (ii) then
seek to enforce, through the Security Agent, the Indirect Collateral. In addition, in such scenario, the enforcement
of the Indirect Collateral could be blocked in the event an insolvency proceeding of the Issuer be pending, as
such proceeding would, among other things, freeze the enforcement of the security assignment of the Issuer’s
receivables rights under the BidCo Proceeds Loan. These indirect enforcement mechanics could substantially
delay or make more costly any enforcement of the Indirect Collateral. Furthermore, because the Indenture, the
Notes, the Intercreditor Agreement, the BidCo Proceeds Loan and the security documents related thereto will be
governed by the laws of a number of different jurisdictions, enforcement may be further delayed by court
proceedings in multiple jurisdictions.

The Collateral is limited to certain specific assets, the value of the Collateral securing the Notes may not be
sufficient to satisfy our obligations under the Notes and such Collateral may be reduced or diluted under
certain circumstances.

If we default on the Notes, holders of the Notes will be secured, directly or indirectly, only to the extent of
the value of the assets underlying the security interests granted, directly or indirectly, in favor of holders of the
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Notes. In the event of an enforcement of the security interests in respect of the Collateral, the proceeds from the
sale of the assets underlying the Collateral may not be sufficient to satisfy the Issuer’s obligations with respect to
the Notes. As described elsewhere, the extent of the Collateral is limited and, in accordance with the Agreed
Security Principles, Guarantees and/or security shall only be granted by certain entities. See “Description of
Notes—Security.”

Trade receivables, inventories, intellectual property rights, real property and certain other assets of the
Issuer and the restricted subsidiaries will not constitute part of the Collateral. No appraisal of the value of the
Collateral has been made in connection with the offering of the Notes. The value of the assets underlying the
pledges and the amount to be received upon a sale of the Collateral will also depend on many factors, including,
among other things, whether or not the business is sold as a going concern, regulatory restrictions that could
affect such sale, the ability to sell the assets in an orderly sale and the condition of the economies in which
operations are located and the availability of buyers.

The shares and other Collateral that is pledged or assigned for the benefit, directly or indirectly, of the
holders of the Notes may provide for only limited repayment of the Notes, in part because most of the Collateral
may not be liquid and its value to other parties may be less than its value to us. Likewise, we cannot assure you
that the Collateral will be saleable or, if saleable, that there will not be substantial delays in the liquidation
thereof. In the event of foreclosure, the transfer of our business operations may be prohibited or only permitted to
a limited group of investors eligible to hold such assets, thereby decreasing the pool of potential buyers.
Furthermore, entry into the Security Documents, enforcement of the Collateral and any direct or indirect transfer
of our operations may require, in Italy, governmental or other regulatory consents, approvals or filings similar to
(or different from) those that have been or will be required to be obtained in relation to the Acquisition or the
Post Completion Merger, or might otherwise be challenged. Such consents, approvals or filings may take time to
obtain or may not be obtained at all. As a result, enforcement may be delayed, a temporary shutdown of
operations may occur and the value of the Collateral may be significantly decreased. Most of our assets will not
secure the Notes and it is possible that the value of the Collateral will not be sufficient to cover the amount of
indebtedness secured by such Collateral. With respect to any shares or quotas of our subsidiaries pledged to
secure, directly or indirectly, the Notes, such shares or quotas may also have limited value in the event of
bankruptcy, insolvency or other similar proceedings in relation to the entity’s shares or quotas that have been
pledged because all of the obligations of the entity whose shares or quotas have been pledged must first be
satisfied, leaving little or no remaining assets in the pledged entity.

As a result, the creditors secured by a pledge of the shares or quotas of these entities may not recover
anything of value in the case of an enforcement sale. In addition, the value of the Collateral may decline over
time. If the proceeds of the Collateral are not sufficient to repay all amounts due on the Notes, the holders of the
Notes (to the extent not repaid from the proceeds of the sale of the Collateral) would have only a senior
unsecured, unsubordinated claim against the Issuer’s and any Guarantors’ remaining assets.

The Indenture will also permit the granting of certain liens other than those in favor of the holders of the
Notes on the Collateral. To the extent that holders of other secured indebtedness or third parties are secured by
liens, including statutory liens, whether or not permitted by the Indenture or the Security Documents, such
holders or third parties may have rights and remedies with respect to such assets which, if exercised, could
reduce the proceeds available to satisfy our obligations under the Notes. In particular by operation of the terms of
the Intercreditor Agreement, security interests in the Collateral may be released if a lien is granted on the
Collateral in favor of other indebtedness so long as such lien is a Permitted Collateral Lien (as defined under
“Description of Notes—Certain Definitions—Permitted Collateral Liens). Moreover, if we issue additional
Notes under the Indenture, holders of such Notes would benefit from the same collateral as the holders of the
Notes being offered hereby, thereby diluting your ability to benefit from the liens on the Collateral.
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The Collateral and the Guarantees will be subject to exceptions, defects, encumbrances, liens and other
imperfections permitted under the Indenture and the Intercreditor Agreement, whether on or after the date the
Notes are first issued. The existence of such exceptions, defects, encumbrances, liens and other imperfections
could adversely affect the value of the Collateral and the Guarantee, as well as the ability of the security Agent
to realize or foreclose on such Collateral and the Guarantee. Furthermore, the first-priority ranking of
security interests can be affected by a variety of factors, including the timely satisfaction of perfection
requirements, statutory liens or re-characterization under applicable Italian law. The granting of the
Guarantees and security interests in connection with the issuance of the Notes, or the incurrence of permitted
debt in the future, may create or restart hardening or voidance periods for such security interests in
accordance with Italian law.

The granting of the Guarantees and security interests to secure the Notes may create hardening, clawback or
voidance periods for such Guarantees and security interests in Italy. The granting of shared security interests,
including in connection with any release and retake of such security interest, to secure existing, new or future
indebtedness (such as hedging obligations or any additional Notes issued under the Indenture) or the transfer or
the assignment of the security interest may restart or reopen hardening or clawback periods in Italy. The
applicable hardening, clawback or voidance period for these new security interests can run from the moment each
new security interest has been granted, perfected, amended, shared or recreated (as applicable). At each time, if
the security interest granted or recreated were to be enforced before the end of the respective hardening or
voidance period applicable in such jurisdiction, it may be declared void, ineffective, clawed back and/or it may
not be possible to enforce it. Under Italian law, in case any security interests (including security interests in the
Collateral) is released and retaken at any time, such release and retaking of security interests may give rise to the
start of a new hardening period in respect of such security interests. Under certain circumstances, other creditors,
bankruptcy trustees, insolvency administrators or courts could challenge the validity and enforceability of the
grant of such security interests. See “Limitations on Validity and Enforceability of the Guarantees and the
Collateral and Certain Insolvency Law Considerations.”

Immediately prior to the Post Completion Merger becoming effective, the Italian law governed pledge
(pegno) over the entire equity interests of the Company securing BidCo’s monetary obligations under the BidCo
Proceeds Loan will be released. Following the completion of the Post Completion Merger, the Issuer will grant
an Italian law pledge (pegno) over the entire equity interests of MergerCo.

The Indenture will provide that the Collateral securing, directly or indirectly, the Notes may be released and
retaken in several circumstances, including in connection with a public offering of shares of common stock or
other common equity interest and certain internal “permitted reorganizations.” See “Description of Notes—
Security—Release of Liens.” In Italy, for example, such a release and retaking of Collateral may give rise to new
hardening periods in respect of the relevant security interests in the Collateral that are granted, perfected or
released and retaken, and the security interests in the relevant Collateral would be subject to the same risks
described in the preceding paragraph.

Similar considerations also apply, in connection with the accession of further subsidiaries as additional
guarantors of the Notes and the granting of security interest over their relevant assets and equity interests for the
benefit of holders of the Notes, as applicable.

The Collateral will be subject to exceptions, defects, encumbrances, liens and other imperfections permitted
under the Indenture and the Intercreditor Agreement, whether on or after the date the Notes are first issued. The
existence of such exceptions, defects, encumbrances, liens and other imperfections could adversely affect the
value of the Collateral, as well as the ability of the Security Agent to realize or foreclose on such Collateral.
Furthermore, the first-priority ranking of security interests can be affected by a variety of factors, including the
timely satisfaction of perfection requirements, statutory liens or re-characterization under applicable law. The
Collateral may be subject to practical problems generally associated with the realization of security interests in
collateral. The Security Agent may also need to obtain the consent of a third party to enforce a security interest.
The Security Agent may not be able to obtain any such consents. Accordingly, the Security Agent may not have
the ability to foreclose upon those assets, and the value of the Collateral may significantly decrease.

Enforcing your rights as a holder of the Notes or under the Guarantees thereof or the Collateral across
multiple jurisdictions may prove difficult and the recovery from the enforcement of the share pledges forming
part of the Collateral may be complicated, involve long recovery times and a low recovery rate.

The insolvency, administration and other laws of the jurisdiction of organization of the Issuer and the
Guarantors (i.e., Italy) may be materially different from, or conflict with, the laws of the United States, including
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in the areas of rights of creditors, priority of governmental and other creditors, the ability to obtain post-petition
interest, the duration of proceeding and preference periods. The application of these laws, and any conflict
between them, could call into question whether, and to what extent, the laws of any particular jurisdiction should
apply, adversely affect your ability to enforce your rights under the guarantees and the security documents in
these jurisdictions or limit any amounts that you may receive. See “Limitations on Validity and Enforceability of
the Guarantees and the Collateral and Certain Insolvency Law Considerations.”

In connection with the enforcement of share pledges over shares of entities with outstanding debt
obligations, any sale of such entities is likely to involve a release of some or all of the debt of such entity, which
could result in a taxable capital gain to such entities. As the Notes will be issued by the Issuer, an enforcement
over the shares of the Issuer would involve the enforcement over the share pledge of an entity with outstanding
debt claims. In addition, the Indenture will not prohibit the Issuer from incurring additional debt claims in the
future. Consequently, the enforcement of the share pledge over the Issuer’s shares may result in the release of the
Issuer’s debt obligations, which could result in a taxable capital gain. This taxable capital gain is likely to reduce
the proceeds of any recovery from the enforcement of such share pledge. Therefore, the value of the pledge over
the shares of the Issuer, as well as the value of any other pledge forming part of the Collateral over capital stock
of subsidiaries of the Issuer with outstanding debt obligations at the time of enforcement, may be limited.

The security interests in the Collateral will not be granted directly to the holders of the Notes. The ability of
the Security Agent to enforce the Collateral may be restricted by local law.

The security interests in the Collateral that will secure, directly or indirectly, the obligations of the Issuer
under the Notes will not be granted directly to the holders of the Notes but to (i) with respect to the Collateral
(other than the Indirect Collateral), the Security Agent and (ii) with respect to the Indirect Collateral to the Issuer
but enforceable by the Security Agent pursuant to the terms Intercreditor Agreement, and thus the holders of the
Notes will not have any independent power to enforce, or have recourse to, any of the Security Documents or to
exercise any rights or powers arising under the Security Documents except through the Security Agent as
provided in the Intercreditor Agreement. By accepting a Note, you will be deemed to have agreed to these
restrictions. As a result of these restrictions, holders of the Notes will have limited remedies and recourse against
us in the event of a default. See “Description of Certain Financing Arrangements—Intercreditor Agreement.”

In addition, the ability of the Security Agent to enforce the security interests is subject to mandatory
provisions of the laws of each jurisdiction in which security interests over the Collateral are taken, including
ITtalian law. For example, the laws of Italy may not allow for the appropriation of certain pledged assets, but
require a sale through a public auction and certain waiting periods may apply. There is some uncertainty under
the laws of Italy as to whether obligations to beneficial owners of the Notes that are not identified as registered
holders in, nor are directly parties to, a security document will be validly secured and/or can be enforced; this
area of law is untested in the courts of the Republic of Italy. In certain jurisdictions, including Italy, due to the
laws and other jurisprudence governing the creation and perfection of security interests and the enforceability of
such security interests, the Intercreditor Agreement will provide for the creation of “parallel debt” obligations in
favor of the relevant Security Agent (“Parallel Debt”) mirroring the obligations of the Issuer and any Guarantors
owed to holders of the Notes under or in connection with the Indenture, as applicable (“Principal Obligations”),
but in jurisdictions such as Italy, these Parallel Debt provisions would not be applicable provided applicable case
law in such jurisdictions has not ruled for its application. All or part of the pledges and other security interests in
such jurisdictions will be granted to the Security Agent as security interests for the Parallel Debt and will not
directly secure the Principal Obligations. Under parallel debt structures, the Parallel Debt will typically be at all
times in the same amount and payable at the same time as the Principal Obligations and any payment in respect
of the Principal Obligations shall discharge the corresponding Parallel Debt and any payment in respect of the
Parallel Debt shall discharge the corresponding Principal Obligations. In respect of the security interests granted
to secure the Parallel Debt, the holders of the Notes will not have direct security interests and will not be entitled
to take enforcement actions in respect of such security interests except through the Security Agent. Therefore, the
holders of the Notes will bear the risk of insolvency or bankruptcy of the Security Agent. In addition, the Parallel
Debt construct in financing transactions, including credit facilities and bond issuances, has not been tested under
law in certain of these jurisdictions, including under Italian law, and to the extent that the security interests in the
Collateral created to secure the Parallel Debt construct are not validly granted, are unenforceable or are
successfully challenged by other parties, holders of the Notes will not receive any proceeds from an enforcement
of such security interests in the Collateral. See “Limitations on Validity and Enforceability of the Guarantees and
the Collateral and Certain Insolvency Law Considerations.”
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For example, in Italy, the Collateral will not be granted directly to the holders of the Notes but, excluding
the Indirect Collateral, will be created and perfected in favor of the Security Agent, acting also in its capacity as
representative (rappresentante) of the holder of the Notes pursuant to Article 2414-bis, paragraph 3, of the Italian
Civil Code. Under such provision (introduced by Italian Law No. 164 of November 11, 2014), the security
interests and guarantees assisting bond issuances can be validly created in favor of an agent (rappresentante) of
the holders of the Notes who will then be entitled to exercise in the name and on behalf of the holders all their
rights (including any rights before any court and judicial proceedings) relating to the security interests and
guarantees. However, there is no guidance or available case law on the exercise of the rights and enforcement of
such security interest and guarantee by a rappresentante pursuant to Article 2414-bis, paragraph 3, of the Italian
Civil Code also in the name and on behalf of the holders of the Notes which are neither directly parties to the
Collateral nor are specifically identified therein or in the relevant share certificates and corporate documents or
public registries.

Furthermore, under Italian law, in the event that the Issuer enters into insolvency proceedings, the security
interests created under the Security Documents entered into to secure the Issuer’s obligations under the Notes
could be subject to potential challenges by an insolvency administrator or by other creditors of the Issuer under
the rules of avoidance or claw back of Italian insolvency laws and the relevant law on the non-insolvency
avoidance or claw back of transactions by the debtor made during a certain legally specified period (the “suspect
period”). A longer period may apply to any Collateral governed by Italian law which may be granted after the
Offering. Moreover, under Italian law, claims of certain categories of creditors (creditori privilegiati) are given
statutory priority in relation to the proceeds of a debtor’s property in respect of the claims of other creditors, even
if such claims are secured claims. See “Limitations on Validity and Enforceability of the Guarantees and the
Collateral and Certain Insolvency Law Considerations.”

The enforcement of any Collateral located in Italy or governed by Italian law is subject to mandatory
provisions of Italian law, including in relation to limitations and defenses or to limitations contained in the terms
of the Security Documents designed to ensure compliance with applicable statutory requirements.

In case of insolvency of any Guarantor, the enforcement of any Collateral provided by such Guarantor may
be subject to certain restrictions. See “Limitations on Validity and Enforceability of the Guarantees and the
Collateral and Certain Insolvency Law Considerations.”

Rights in the Collateral may be adversely affected by the failure to perfect security interests in the Collateral.

Under applicable law, a security interest in certain tangible and intangible assets can only be properly
perfected, and its priority retained, through certain actions undertaken by the secured party or the grantor of the
security, as applicable. The liens on the Collateral securing, directly or indirectly, the Notes may not be perfected
with respect to the claims of the Notes if we, or the Security Agent, fail or are unable to take the actions
necessary to perfect any of these liens. Any failure to perfect any security interest in the Collateral may result in
the invalidity of the relevant security interest, the holder of the security interest having difficulty enforcing such
holder’s right in Collateral or adversely affect the priority of such security interest in favor of, directly or
indirectly, the Notes against third parties, including a trustee in bankruptcy and other creditors who claim a
security interest in the same Collateral, which may have a material adverse effect on the ability of the holders of
the Notes to receive proceeds from any enforcement of the Collateral. The Trustee and the Security Agent will
not be under any obligation or responsibility to take any steps or action to perfect, or ensure the perfection of, any
such liens.

There are circumstances other than the repayment or discharge of the Notes under which the Collateral and/
or the Guarantees will be released automatically without your consent or the consent of the Trustee or the
Security Agent.

Pursuant to the Indenture, under a variety of circumstances, the Collateral securing, directly or indirectly,
the Notes will be released automatically, including a sale or other disposition of such Collateral in a transaction
that does not violate the asset sale covenant of the Indenture, in connection with an enforcement sale permitted
under the Intercreditor Agreement or, after the Post Completion Merger, in connection with certain initial public
equity offerings. See “Description of Notes—Security—Release of Liens.” Additionally, under a variety of
circumstances, the guarantee of a Guarantor will terminate and release automatically. See “Description of
Notes—Release of Guarantees.” The Indenture will also permit us to designate one or more restricted
subsidiaries that are Guarantors of the Notes as unrestricted subsidiaries. If we designate a Guarantor as an
unrestricted subsidiary for purposes of the Indenture, all of the liens on the Collateral owned by such subsidiary
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and any Guarantee of the Notes by such subsidiary will be released under the Indenture, subject to certain
conditions. Designation of an unrestricted subsidiary as such will reduce the aggregate value of the Collateral
securing, directly or indirectly, the Notes to the extent of liens securing the shares of such unrestricted subsidiary
or of its subsidiaries.

Upon an IPO pushdown, certain Collateral and Guarantees may be released, any retaken Collateral may be
subject to hardening periods, and U.S. holders may have U.S. federal income tax consequences.

On, in contemplation of, or following an Initial Public Offering (as defined under “Description of Notes”),
the terms of the Intercreditor Agreement will provide (and the Indenture and the Notes shall be subject to such
provisions) that the Issuer or its successor shall be entitled to require (by written notice to the Trustee and the
Security Agent) that the terms of the Indenture, the Intercreditor Agreement (and any Additional Intercreditor
Agreement) and the Security Documents shall operate (with effect from the date specified in such notice and
provided that such date falls on or after the date on which the Post Completion Merger is completed) as described
in “Description of Certain Financing Arrangements—Intercreditor Agreement—Release and/or transfer of
claims and liabilities in respect of the Notes and the Transaction Security—Provisions following an IPO,”
provided that a specified consolidated net leverage ratio is met. The Indenture will provide that, upon
consummation of an IPO pushdown, among other things, certain Collateral or Guarantees may be released.
Moreover, we may elect to, but are under no obligation to, revoke or otherwise reverse an IPO pushdown, or to
replace any Guarantees or Collateral released pursuant thereto, in the event that such IPO pushdown is not
consummated. To the extent that new security documents in respect of any collateral to be retaken (including, for
example, a pledge over the shares of the Issuer) are entered into, such collateral may be subject to new hardening
periods.

In addition, in the event that the Issuer of the Notes changes as a result of the provisions described under
“Description of Certain Financing Arrangements—Intercreditor Agreement—Release and/or transfer of claims
and liabilities in respect of the Notes and the Transaction Security—Provisions following an IPO,” such change
in the Issuer could result in a taxable exchange of the Notes for “new” Notes for U.S. federal income tax
purposes. If so, U.S. Holders would recognize any gain or loss in connection with such taxable exchange
(although any such loss could be disallowed) and would have a new holding period and new tax basis in the
Notes for U.S. federal income tax purposes. In addition, if the fair market value of the Notes at the time of the
IPO pushdown is less than the principal amount of the Notes (by more than a statutorily defined de minimis
amount), such Notes may be treated as issued with a greater amount of original issue discount (“OID”) for U.S.
federal income tax purposes. Please see “Certain Tax Considerations—Certain U.S. Federal Income Tax
Considerations.”

The Issuer may amend the economic terms and conditions of the Notes without the prior consent of all
noteholders with the vote of either 75% or 50% of the aggregate principal amount of the outstanding Notes.

The Indenture will contain provisions for calling meetings of the holders of the Notes to consider matters
affecting their interests generally. As set forth in “Description of Notes—Meeting of Holders of Notes,” the
majority required to pass an extraordinary resolution at any meeting of holders of Notes will be one or more
persons holding or representing at least 75% of the aggregate principal amount of the outstanding Notes. These
provisions permit defined majorities (50% or 75%), depending on the nature of the resolution, to bind all holders
of the Notes, including holders of Notes who did not attend and vote at the relevant meeting, and holders of
Notes who voted in a manner contrary to the relevant majority. In particular, under the Indenture, an
extraordinary resolution may include, among other things, proposals to reduce the rate or change the time for
payment of principal or interest in respect of the Notes, to change the date on which any Note may be subject to
redemption or reduce the redemption price, to change the currency of payments under the Notes and/or to change
the quorum requirements relating to meetings and/or to change the majority required to pass a resolution, and to
change the amendment provisions. These and other changes may adversely impact rights of holders of Notes and
may have a material adverse effect on the market value of the Notes.

Under Italian law, the approval of an extraordinary resolution typically requires the consent of more than
one half of the aggregate principal amount of the outstanding Notes. Our decision to increase the majority
requirement is untested under Italian law, may be challenged by holders of the Notes, the Issuer and others, and if
challenged, may not be upheld by an Italian court, with the consequence that the majority voting threshold may
be reduced from 75% to 50%. Furthermore, the interaction between (i) the provisions set forth under the
Indenture with respect to meetings of holders of the Notes, the applicable majorities and the rights of each holder
of the Notes to vote in the relevant meeting and (ii) applicable Italian law provisions relating to quorum and

92



majorities in meetings of holders of notes issued by Italian companies is also largely untested in the Italian
courts.

The insolvency laws of Italy may not be as favorable to you as the insolvency laws of the United States or those
of another jurisdiction with which you are familiar, other limitations on the Guarantee and the security
interests in the Collateral, including fraudulent conveyance statutes, may adversely affect their validity and
enforceability.

The Issuer and the Guarantors are incorporated under the laws of Italy. There is a rebuttable presumption
that the “center of main interest” as defined in Regulation (EU) No. 2015/848 of the European Parliament and of
the Council of May 20, 2015 on Insolvency Proceedings (the “Insolvency Regulation”) is the jurisdiction where
the registered office is situated.

The insolvency laws of Italy may not be as favorable to your interests as the laws of the United States or
other jurisdictions with which you are familiar. In the event that any one or more of the Issuer, a Guarantor or
any other of the Issuer’s subsidiaries experiences financial difficulty, it is not possible to predict with certainty in
which jurisdiction or jurisdictions insolvency or similar proceedings would be commenced, or the outcome of
such proceedings.

In particular, the Indenture and the Intercreditor Agreement could be limited in scope and effect by Italian
courts to the extent their covenants and provisions, which are untested under Italian case law, could be
considered to conflict with mandatory provisions of Italian law. In the event that the Issuer experiences financial
difficulty, it is not possible to predict with certainty in which jurisdiction or jurisdictions insolvency or similar
proceedings would be commenced, or the outcome of such proceedings or their duration (which may be
significantly longer than the duration of analogous proceedings in jurisdictions you may be familiar with).

As a consequence, enforcement of rights under the Notes, the Guarantees and the Collateral in an insolvency
situation may be delayed and be complex and costly for creditors. See “Limitations on Validity and
Enforceability of the Guarantees and the Collateral and Certain Insolvency Law Considerations.”

Although laws differ across jurisdictions, in general, applicable fraudulent transfer and conveyance and
equitable principles, insolvency laws and limitations on the enforceability of judgments obtained in courts in
such jurisdictions could limit the enforceability of the Notes against the Issuer, the enforceability of a Guarantee
against a Guarantor, the enforceability of any other guarantee of the Notes and the enforceability of the security
interests in the Collateral. In certain circumstances the court may also void the security interest or the Guarantee
if the company is close to or near insolvency. The following discussion of fraudulent transfer, conveyance and
insolvency law, although an overview, describes generally applicable terms and principles, which are defined
under the relevant jurisdiction’s fraudulent transfer and insolvency statutes.

In an insolvency proceeding, it is possible that creditors of a Guarantor or the appointed insolvency administrator
may challenge the Guarantee and the security interests, and intercompany obligations generally, as preferences,
transaction at an undervalue, invalid charges, fraudulent transfers or conveyances or on other grounds. If so, such
laws may permit a court, if it makes certain findings, to:

e avoid or invalidate all or a portion of a Guarantor’s obligations under its Guarantee or the security
interests provided by such security provider;

e direct that the Issuer and the holders of the Notes return any amounts paid under a Guarantee or any
security interest on the Collateral to the relevant Guarantor or security provider or to a fund for the
benefit of the Guarantor’s or security provider’s creditors; and

e take other action that is detrimental to you.

If we cannot satisfy our obligations under the Notes and any Guarantee or security interests are found to be a
preferences, transactions at an undervalue, fraudulent transfers or conveyances or if otherwise set aside, we
cannot assure you that we can ever repay in full any amounts outstanding under the Notes. In addition, the
liability of each Guarantor or security provider under its Guarantee or the security interests will be limited to the
amount that will result in such guarantee or security interests not constituting a fraudulent conveyance or
improper corporate distribution or otherwise being set aside.

The amount recoverable from the Guarantor and security providers under the Security Documents will also
be limited. However, there can be no assurance as to what standard a court would apply in making a
determination of the maximum liability of each. There is also the possibility that the entire Guarantee or security
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interest may be set aside, in which case the entire liability may be extinguished. See also “—The Guarantees and
the Collateral will be subject to certain limitations on enforcement and may be limited by applicable laws or
subject to certain defenses that may limit their validity and enforceability” and “—Corporate benefit, financial
assistance laws, capital maintenance and other limitations on the Guarantees and the Collateral may adversely
affect the validity and Enforceability of the Guarantee and the Collateral.”

In order to initiate any of these actions under fraudulent transfer or other applicable principles, courts would, for
example, need to find that, at the time the Guarantees were issued or the security interests created, the Guarantors
or security provider:

e issued such Guarantee or created such security interest with the intent of hindering, delaying or
defrauding current or future creditors or with a desire to prefer some creditors over others, or created
such security after its insolvency;

e issued such Guarantee or created such security interest in a situation where a prudent business person
as a shareholder of such Guarantor or security provider would have contributed equity to such
Guarantor or security provider or where the relevant beneficiary of the Guarantee or security interest
knew or should have known that the Guarantor or security provider was insolvent or a filing for
insolvency had been made;

e received less than reasonably equivalent value for incurring the debt represented by the Guarantee or
security interest on the basis that the Guarantee or security interest were incurred for our benefit, and
only indirectly the Guarantor’s or security provider’s benefit, or on some other basis and (i) was
insolvent or rendered insolvent by reason of the issuance of the Guarantee or the creation of the
security interest, or subsequently became insolvent for other reasons, (ii) was engaged, or was about to
engage, in a business transaction for which the Guarantor’s or security provider’s assets were
unreasonably small or (iii) intended to incur, or believed it would incur, debts beyond its ability to
make required payments as and when they would become due;

e the Guarantee or security interest was entered into within a certain time period prior to the opening date
of insolvency proceedings of the Guarantor or collateral provider; or

e the amount paid or payable was in excess of the maximum amount permitted under applicable law.

Different jurisdictions evaluate insolvency on various criteria, but a Guarantor or security provider generally
may, in different jurisdictions, be considered insolvent at the time it issued a Guarantee or created any security
interest if:

e its liabilities exceed the fair market value of its assets;
e it cannot pay its debts as and when they become due; or

e the present saleable value of its assets is less than the amount required to pay its total existing debts and
liabilities, including contingent and prospective liabilities, as they mature or become absolute.

Although we believe that we are solvent, and will be so after giving effect to the Offering, there can be no
assurance as to which standard a court would apply in determining whether a Guarantor or security provider was
“insolvent” as of the date the Guarantee were issued or the security interests were created or that, regardless of
the method of valuation, a court would not determine that a Guarantor or security provider was insolvent on that
date, or that a court would not determine, regardless of whether or not a Guarantor or security provider was
insolvent on the date its Guarantee was issued or the security interests were created, that payments to holders of
the Notes constituted fraudulent transfers on other grounds.

Under Italian law, in the event that the Issuer enters into insolvency proceedings, the security interests
granted to secure, directly or indirectly, the Notes could be subject to potential challenges by an insolvency
administrator or by other creditors under the rules of avoidance or clawback of Italian Bankruptcy Law and the
relevant law on the non-insolvency avoidance or clawback of transactions made by the debtor during a certain
legally specified period (the “suspect period”). The avoidance may relate to (i) transactions made by the debtor
within a suspect period of one year prior to the declaration of the insolvency at below market value (i.e., to the
extent the asset or obligation given or undertaken exceeds by one-quarter the value of the consideration received
by the debtor), or involving unusual means of payment (e.g., payment in kind) or security taken after the creation
of the secured obligations, whereby the creditor must prove its lack of knowledge of the state of insolvency of the
relevant entity in order to rebut any clawback action, (ii) security granted in order to secure a debt due and
payable, whereby the creditor must prove his lack of knowledge of the state of insolvency of the relevant entity
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in order to rebut any clawback action during the suspect period of six months prior to the declaration of the
insolvency, and (iii) payments of due and payable obligations, transactions at arm’s length or security taken
simultaneously to the creation of the secured obligations during the suspect period of six months prior to the
declaration of the insolvency, whereby the insolvency administrator must prove that the creditor was aware of the
state of insolvency of the relevant entity in order to enforce any clawback action. See “Limitations on Validity
and Enforceability of the Guarantees and the Collateral and Certain Insolvency Law Considerations” for further
information.

Under Article 64 of the Italian Bankruptcy Law, all transactions without consideration are ineffective
vis-a-vis creditors if entered into by the debtor in the two-year period prior to the insolvency declaration. In
addition, under Article 65 of the Italian Bankruptcy Law, payments of receivables falling due on the day of the
insolvency declaration or thereafter are ineffective vis-a-vis creditors, if made by the insolvent entity in the
two-year period prior to insolvency. In addition, the Insolvency Regulation contains conflicts of law rules which
replace the various national rules of private international law in relation to insolvency proceedings within the EU.

If challenged successfully, the security interest in the Collateral may become unenforceable and any
amounts received must be refunded to the insolvent estate. To the extent that the grant of any security interest is
voided, the holders of the Notes could lose the benefit of the security interest and may not be able to recover any
amounts under the related Security Documents.

For an overview of certain insolvency laws and enforceability issues as they relate to the Guarantee and
security interests, see “Limitations on Validity and Enforceability of the Guarantees and the Collateral and
Certain Insolvency Law Considerations.”

The Issuer’s and its relevant subsidiaries’ right to receive payments under the respective Proceeds Loans may
be subordinated by law to the obligations of other creditors.

Italian corporate law (articles 2497-quinquies and 2467 of the Italian Civil Code) provides for rules to
protect creditors against “undercapitalized companies” and provides for remedies in respect thereof.

In this respect, in case of a loan to a company made by (i) a person that, directly or indirectly, directs the
company or exercises management and coordination powers over that borrowing company or (ii) any entity
subject to the management and coordination powers of the same person or (iii) a quotaholder in the case of a
company incorporated in Italy as a societa a responsabilita limitata, such loan will be subordinated to all other
creditors of that borrower and rank senior only to the equity in that borrower if the loan is made when, taking into
account the kind of business of the borrower, there was an excessive imbalance of the borrower’s indebtedness
compared to its net assets or the borrower was already in a financial situation requiring an injection of equity and
not a loan (“undercapitalization”). According to Article 2467, paragraph 1 of the Italian Civil Code, any
payment made by the borrower with respect to any such loan within one year prior to a bankruptcy declaration
would be required to be returned to the borrower. With the entering into force of the Insolvency Code (as defined
below), which as of the date of this Offering Memorandum is scheduled for July 15, 2022, this provision will no
longer be applicable.

The above rules apply to shareholders’ loans “made in any form” and scholars generally conclude that such
provisions should be interpreted broadly and apply to any form of financial support provided to a company by its
shareholders, either directly or indirectly.

As of the date of this Offering Memorandum, there are several court precedents interpreting the provisions
summarized above. Some of such precedents have held that Article 2467 also applies to companies incorporated
as societa per azioni.

Therefore, upon the occurrence of the requirements provided for by the relevant provisions, it cannot be
excluded that a court may find the requirements provided for by the relevant provisions of the Italian Civil Code
to be applicable in respect of the BidCo Proceeds Loan borrowed by BidCo, the Biofarma Proceeds Loan
borrowed by the Company, the Nutrilinea Proceeds Loan borrowed by Nutrilinea, the Apharm Proceeds Loan
borrowed by Apharm and the Pasteur Proceeds Loan borrowed by Pasteur. Accordingly, an Italian court may
conclude that each of BidCo’s, the Company’s, Nutrilinea’s, Apharm’s and/or Pasteur’s respective obligations
under the relevant Proceeds Loan are subordinated to all its obligations to other creditors. Should any of such
company’s respective obligations under the relevant Proceeds Loan be deemed subordinated to the obligations
owed to other creditors by operation of law and senior only to the equity, and, the relevant intercompany lender
may not be able to recover any amounts under the relevant Proceeds Loan, which could have a material adverse
effect on the Issuer’s ability to meet its payment obligations under the Notes. Moreover, in circumstances where
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any obligations of an Italian subsidiary under any intercompany loans (including the Proceeds Loans) or notes is
subordinated by operation of law, the ability of the holders of the Notes to recover (directly or indirectly) under
any Collateral created over such intercompany loans or any guarantees and/or security interest granted by such
Italian subsidiaries (including, subject to the Agreed Security Principles certain significant limitations pursuant to
applicable laws, the Guarantee provided by BidCo and to be provided by certain subsidiaries of the Company)
may be impaired or restricted.

Transfer of the Notes will be restricted, which may adversely affect the value of the Notes.

Because the Notes and the Guarantee have not been, and will not be registered under the U.S. Securities Act
or the securities laws of any other jurisdiction, they may not be offered or sold in the United States except to
QIBs in accordance with Rule 144A, in offshore transactions in accordance with Regulation S or pursuant to
another exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act
and all other applicable laws. These restrictions may limit the ability of investors to resell the Notes. It is the
obligation of investors in the Notes to ensure that all offers and sales of the Notes in the United States and other
countries comply with applicable securities laws. See “Transfer Restrictions.”

There may not be an active trading market for the Notes, in which case your ability to sell the Notes may be
limited.

The Notes are new securities for which there is currently no market. We cannot assure you as to:
e the liquidity of any market in the Notes;

e your ability to sell your Notes; or

e the prices at which you would be able to sell your Notes.

Future trading prices for the Notes will depend on many factors, including the liquidity of the market for the
Notes, prevailing interest rates, the market for similar securities and other factors, including general economic
conditions and our own financial condition, performance and prospects, as well as third-party recommendations.
Historically, the market for non-investment grade securities has from time to time been subject to disruptions that
have caused substantial volatility in the prices of securities similar to the Notes. The liquidity of a trading market
for the Notes will depend on the number of holders of the Notes and may be adversely affected by a general
decline in the market for similar securities. In addition, the trading market for the Notes may attract different
investors and this may affect the extent to which the Notes may trade. The Initial Purchasers have informed us
that they intend to make a market in the Notes. However, they are not obligated to do so and may discontinue
such market-making at any time without notice. As a result, we cannot assure you that an active trading market
for the Notes will develop or, if one does develop, that it will be maintained, and any disruption in the trading
market for the Notes may have a negative effect on your investment regardless of our prospects and financial
performance. If no active trading market develops, you may not be able to resell your Notes at fair value, if at all.

Although an application has been made for the Notes to be listed on the Official List of the Luxembourg
Stock Exchange and to be admitted to trading on the Euro MTF Market, we cannot assure you that the Notes will
be or remain listed. Although no assurance is made as to the liquidity of the Notes as a result of the admission to
trading on the Euro MTF Market, failure to be approved for listing or the delisting of the Notes (whether or not
for an alternative admission to listing on another stock exchange), as applicable, from the Official List of the
Luxembourg Stock Exchange may have a material effect on a holder’s ability to resell the Notes in the secondary
market.

If the Notes are redeemed early, an investor may not be able to reinvest such proceeds in a comparable
security.

In the event that the Notes are redeemed early in accordance with “Description of Notes—Optional
Redemption” and depending on prevailing market conditions at the time, an investor who receives proceeds due
to such an early redemption may not be able to reinvest such proceeds in a comparable security at an effective
interest rate as high as that carried by the Notes.

The Issuer may not be able to repurchase the Notes upon a change of control or pursuant to an asset
disposition offer. In addition, under certain circumstances, the Issuer may have the right to purchase all
outstanding Notes in connection with a tender offer, even if certain holders do not consent to the tender.

If a change of control (as defined in the Indenture) occurs, the Issuer will be required to make an offer to
purchase all the outstanding Notes at a price equal to 101% of the principal amount thereof, plus any accrued and
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unpaid interest and additional amounts, if any, to, but excluding, the date of purchase. In such a situation, the
Issuer may not have enough funds to pay for all of the Notes that are tendered under any such offer and may need
to obtain financing to pay for the tendered Notes. However, the Issuer may not be able to obtain such financing
on acceptable terms, if at all. A change of control may also result in a mandatory prepayment under agreements
governing any future indebtedness and may result in the acceleration of such indebtedness (even if such change
of control under such other indebtedness may be deemed not to be a change of control for the purposes of the
Indenture). Any failure by the Issuer to offer to purchase the Notes upon a change of control would constitute a
default under the Indenture.

The change of control provision contained in the Indenture may not necessarily afford you protection in the
event of certain important corporate events, including reorganizations, restructurings, mergers, recapitalizations
or other similar transactions involving us that may adversely affect you, because such corporate events may not
involve a shift in voting power or beneficial ownership or, even if they do, may not constitute a change of control
as defined in the Indenture.

Moreover, in certain circumstances specified in the Indenture, we will be required to commence an asset
disposition offer (as defined under the Indenture) to all holders of the Notes pursuant to which we will be
obligated to offer to purchase the Notes at a price equal to 100% of their principal amount plus accrued and
unpaid interest. See “Description of Notes—Certain Covenants—Limitation on Sales of Assets and Subsidiary
Stock.”

In connection with certain tender offers for the Notes, if holders of not less than 90% in aggregate principal
amount of the outstanding Notes validly tender and do not withdraw such Notes in such tender offer and the
Issuer, or any third party making such a tender offer in lieu of the Issuer, purchases all of the Notes validly
tendered and not withdrawn by such holders, the Issuer or such third party will also have the right to redeem the
Notes that remain outstanding in whole, but not in part, following such purchase at a price equal to the price
offered to each other holder of the Notes (provided that such price shall not be less than 100% of the principal
amount). See “Description of Notes—Optional Redemption.”

The term “all or substantially all” in the context of a change of control has no clearly established meaning
under relevant laws and is subject to judicial interpretation such that it may not be certain that a change of
control has occurred or will occur.

The definition of “change of control” and the covenant described under “Description of Notes—Certain
Covenants—Merger and Consolidation” in the Indenture will include (with certain exceptions) a disposition of
all or substantially all of the assets of the Issuer and its restricted subsidiaries (taken as a whole) to any person.
Although there is a limited body of case law interpreting the phrase “all or substantially all,” it has no clearly
established meaning under relevant law, varies according to the facts and circumstances of the subject transaction
and is subject to judicial interpretation. Accordingly, in certain circumstances, there may be a degree of
uncertainty in ascertaining whether a particular transaction would involve a disposition of “all or substantially
all” of the assets of a person, and therefore it may be unclear whether a change of control has occurred and
whether the Issuer are required to make an offer to repurchase the Notes.

Italian tax legislation may restrict the deductibility of all or a portion of the interest expense on our
indebtedness, including interest expense in respect of the Notes.

Current tax legislation in Italy (provided for by Article 96 of Presidential Decree No. 917 of December 22,
1986 (“Article 96”), as amended by Legislative Decree No. 142 of November 29, 2018) allows for the full tax
deductibility of interest expense incurred by the Issuer in each fiscal year up to the amount of the interest income
of the same fiscal year, as evidenced by the relevant annual financial statements. A further deduction of interest
expense in excess of this amount is allowed up to a threshold of 30% of EBITDA (i.e., risultato operativo lordo
della gestione caratteristica or “ROL”), as well as 30% of ROL carried forward from previous fiscal years. The
ROL is calculated on the basis of the value of the items of the Issuer’s profit and loss account, which are
comprised of the operating gross revenues and expenses (excluding depreciation of tangible and intangible
assets, as well as leasing fees), as determined through the application of the tax rules concerning the
determination of the corporate income taxable base. The amount of ROL not used for the deduction of the
amount of interest expense in a fiscal year can be carried forward for the following five fiscal years. The amount
of any interest income exceeding the interest expenses in a fiscal year can be carried forward without time limits.
Interest expense not deducted in a relevant fiscal year can be carried forward to the following fiscal years and
deducted, provided that and to the extent that, in such fiscal years, the amount of interest expense that exceeds
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interest income (also carried forward from previous fiscal years) is lower than 30% of ROL. In the case of an
Italian tax group (consolidato fiscale nazionale), interest expense not deducted by an entity within the tax group
due to lack interest income or of ROL can be deducted at the tax unity level, within the limit of the excess
interest income and excess of ROL of the other companies within the tax group. This 30% threshold applies to
the Italian subsidiaries of the Issuer only. Article 96 does not apply to certain entities active in the insurance and
financial sector.

In addition, the Italian tax authorities have in certain instances challenged merger leverage buyout
transactions with respect to the deductibility of interest expenses arising in connection with acquisition financing.
However, on March 30, 2016, the Italian Revenue Agency issued Circular Letter No. 6/E (“Circular Letter”)
clarifying, as a common principle, that interest on the acquisition bank loan in leveraged buy-out transactions are
generally deductible for IRES purposes, subject only to ordinary limitations stated in Article 96 and excluding
certain cases of reinvestment (also partial) by the seller(s). In case an acquisition is considered as entered into by
one or more entities that are related parties to the seller(s), the deduction of interest expenses may be challenged
by the tax authorities based on anti-abuse provisions, depending on the existence of non-marginal business
reasons for the debt-financed acquisition.

In addition, there can be no assurance that in the case of a tax audit, the relevant tax authorities would not
try to challenge the deductibility of interest expenses arising in connection with the component of any financing
used, in whole or in part, to refinance an outstanding loan or debt, when the terms and conditions of the
refinancing transaction appear less favorable than the ones of the previous financing transaction. In particular, in
such circumstances, the relevant tax authorities could argue that the interest expenses arising from such financing
does not relate to the business of the borrowing entity (as the relevant transaction is deemed as “anti-economic”
and as such not compliant with the “inherence” principle set out under Italian tax law). Italian tax laws and
pronouncements of the tax authorities are subject to change and positions that the Biofarma Group takes for tax
purposes may be challenged.

Furthermore, if the Italian tax authorities were to successfully challenge the use of proceeds from the
Offering to make a refinancing under the “inherence” principle and/or to make an acquisition under the anti-
abuse provision, we may be unable to deduct our interest expenses and/or be subject to significant penalties or
other consequences that could have a material adverse effect on our financial condition and results of operations
or on our ability to service or otherwise make payments on the Notes and our other indebtedness.

Moreover, (i) any future changes in Italian tax laws or in their interpretation or application (including any
future limitation on the use of the ROL of the Issuer and its subsidiaries), (ii) the tax treatment of interest expense
arising from any indebtedness, including the Notes, (iii) the failure to satisfy the applicable legal requirements
relating to the deductibility of interest expense or (iv) a change in the interpretation and application by Italian tax
authorities of Italian tax law, may result in our inability to fully deduct our interest expense, which may have an
adverse impact on our financial condition.

No assurance can be given that the listing of the Notes will satisfy the listing requirement of Decree No. 239.

No assurance can be given that the listing of the Notes on the Official List of the Luxembourg Stock
Exchange will satisfy the listing requirement of Decree No. 239 in order for the Notes to be eligible to benefit
from the provisions of such legislation relating to the exemption from withholding tax.

The Italian tax authorities issued an interpretive circular relating to, among others, the listing requirement of
the aforementioned legislation that may be interpreted to require that the Notes be listed upon their issuance to
benefit from the aforementioned provisions, including the exemption from withholding tax. According to a strict
interpretation of such circular, the Notes may not be eligible to benefit from such provision if the listing of the
Notes is not effective as of the Issue Date. In the event that the Notes are not listed or that such listing
requirement is not satisfied, payments of interest, premium and other income with respect to the Notes would be
subject to a withholding tax, currently at a rate of 26% and, subject to certain exceptions, see “Description of
Notes—Withholding Taxes,” we would be required to pay additional amounts with respect to such withholding
taxes such that holders receive a net amount that is not less than the amount that they would have received in the
absence of such withholding. The imposition of withholding taxes with respect to payments on the Notes and the
resulting obligation to pay, subject to certain exemptions, additional amounts to holders of the Notes could have
a material adverse effect on our financial condition and results of operations.

Italian withholding taxes or deduction may be payable on amounts paid by an Italian resident Guarantor.

Under a certain interpretation, payments made to non-resident entities without an Italian permanent
establishment to which the Notes are effectively connected by an Italian resident Guarantor may be subject to

98



ITtalian withholding taxes or deduction of taxes. The possible imposition of withholding taxes or deduction of
taxes with respect to payments on the Notes and the resulting obligation to pay additional amounts to Holders of
the Notes could have a material adverse effect on our financial condition and results of operations.

No assurance can be given that the procedural requirements to apply the Italian tax regime provided by
Decree No. 239 will be met.

The regime provided by Decree No. 239 and in particular the exemption from withholding tax in principle
granted to Holders of the Notes who are the beneficial owners of the proceeds from the Notes (or, if the Holders
are institutional investors not subject to tax, even if they are not the beneficial owners of the Notes) and who are
resident in countries included in the White List applies if certain procedural requirements are met. It is not
possible to assure that all non-Italian resident investors (including beneficial owners of the Notes sold to QIBs in
reliance on Rule 144A (the “Rule 144A Notes”)) can claim the application of the withholding tax exemption
where the relevant foreign intermediary fails to provide sufficient information to the relevant Italian tax
authorities under the procedures set for applying the exemption regime. See “Certain Tax Considerations—
Certain Italian Tax Considerations.”

Credit ratings may not reflect all risks, are not recommendations to buy or hold securities and may be subject
to revision, suspension or withdrawal at any time.

One or more independent credit rating agencies may assign credit ratings to the Notes. The credit ratings
address our ability to perform our obligations under the terms of the Notes and credit risks in determining the
likelihood that payments will be made when due under the Notes. The ratings may not reflect the potential
impact of all risks related to the structure, market, additional risk factors discussed above and other factors that
may affect the value of the Notes. A credit rating is not a recommendation to buy, sell or hold securities and may
be subject to revision, suspension or withdrawal by the rating agency at any time. No assurances can be given
that a credit rating will remain constant for any given period of time or that a credit rating will not be lowered or
withdrawn entirely by the credit rating agency if, in its judgment, circumstances in the future so warrant. A
suspension, reduction or withdrawal at any time of the credit rating assigned to the Notes by one or more of the
credit rating agencies may adversely affect the cost and terms and conditions of our financings and could
adversely affect the value and trading of the Notes.

Certain covenants and events of default will be suspended if the Notes receive investment grade ratings.

The Indenture will provide that, if at any time following the Issue Date, the Notes issued under the Indenture
receive an investment grade rating from any two of Moody’s, S&P and Fitch, and no default or event of default
has occurred and is continuing, then beginning that day and continuing until such time as the Notes are no longer
rated investment grade by such ratings agencies, certain covenants will cease to be applicable to the Notes. See
“Description of Notes—Certain Covenants—Suspension of Covenants on Achievement of Investment Grade
Status.” At any time when these covenants are suspended, we will be able to, among other things, incur
additional indebtedness, pay cash dividends and redeem subordinated indebtedness without restriction, each of
which may conflict with the interests of holders of the Notes. There can be no assurance that the Notes will ever
achieve an investment grade rating or that any such rating if achieved will be maintained.

Transactions in the Notes could be subject to the EU financial transaction tax, if adopted.

On February 14, 2013, the European Commission published a proposal (the “Commission’s Proposal”) for
a Directive for a common financial transaction tax (“EU FTT”) in Austria, Belgium, Estonia, France, Germany,
Greece, Italy, Portugal, Slovakia, Slovenia and Spain (the “Participating Member States”). On December 8,
2015, Estonia indicated that it would no longer be a Participating Member State. The Commission’s Proposal is
still pending before the Council of the EU and its status is regularly discussed at the European and Financial
Affairs Council. Moreover, in the course of 2020, the European Commission brought to the attention of the
Council of the EU and the EU Parliament the possibility to propose, by June 2024, the introduction of a reshaped
EU FTT as a new EU own resource. The Commission’s Proposal has very broad scope and, if introduced in its
current form, could apply to certain dealings in the Notes (including secondary market transactions) in certain
circumstances.

Under the Commission’s Proposal, the EU FTT could apply in certain circumstances to persons both within
and outside of the Participating Member States. Generally, it would apply to certain dealings in the Notes
provided that at least one party to the transaction is established or deemed established in a Participating Member
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State and that there is a financial institution established or deemed established in a Participating Member State
which is party to the transaction, acting either for its own account or for the account of another person, or acting
in the name of a party to the transaction. A financial institution may be, or be deemed to be, “established” in a
Participating Member State in a broad range of circumstances, including (a) by transacting with a person
established in a Participating Member State or (b) where the financial instrument which is subject to the dealings
is issued in a Participating Member State.

The Commission’s Proposal remains subject to negotiation between the Participating Member States. It
may, therefore, be altered prior to any implementation, the timing of which remains unclear. Additional EU
Member States may decide to participate and/or other Participating Member States may decide to withdraw. If
the Commission’s Proposal or any similar tax were adopted, transactions in the Notes could be subject to higher
costs and the liquidity of the market for the Notes may be diminished.

Prospective investors should consult their own tax advisers in relation to the consequences of the EU FTT
associated with purchasing and disposing of the Notes.

Holders of the Notes are unlikely to be entitled to a gross-up for any Italian withholding taxes, unless such
Italian withholding tax is caused solely by our failure to comply with certain procedures.

We are organized under the laws of Italy and are resident in Italy for tax purposes and therefore payments of
principal and interest on the Notes and, in certain circumstances, any gain or payment on the Notes, may be
subject to Italian tax laws and regulations. All payments made by us or on our behalf in respect of the Notes will
be made free and clear of withholding or deduction of Italian taxation, unless the withholding or deduction is
required by law. In that event, subject to a number of exceptions, we must pay such additional amounts as will
result in the holders of the Notes receiving the amounts as they would have received in respect of such Notes had
no such withholding or deduction been required. We will not be liable to pay any additional amounts to holders
of the Notes under certain circumstances, including if any withholding or deduction is required pursuant to
Decree No. 239 or pursuant to Decree No. 461, except where the procedures prescribed by Decree No. 239 and/
or by Decree No. 461 in order to benefit from an exemption have not been complied with solely due to our (or
our agents’) actions or omissions. In such circumstances where we would not be liable to pay additional amounts,
investors subject to Italian withholding tax will only receive the net proceeds of their investment in the Notes.
See “Description of Notes—Withholding Taxes” and “Certain Tax Considerations—Certain Italian Tax
Considerations.”

Although we believe that, under current law, Italian withholding tax will not be imposed under Decree
No. 239 and/or Decree No. 461 where a holder of Notes is resident for tax purposes in a country or territory
included in the White List, and such holder complies with certain certification requirements, there can be no
assurance that this will be the case. Moreover, holders of the Notes will bear the risk of any change in Decree
No. 239 after the date of this Offering Memorandum, including any change in the White List.

You may face foreign currency exchange risks or other adverse tax consequences as a result of investing in
the Notes.

The Notes will be denominated and payable in euro. If you are a U.S. investor, an investment in the Notes
will entail foreign exchange-related risks due to, among other factors, possible significant changes in the value of
the euro relative to the U.S. dollar because of economic, political and other factors over which we have no
control. Depreciation of the euro against the U.S. dollar could cause a decrease in the effective yield of the Notes
below their stated coupon rates and could result in a loss to U.S. investors on a U.S. dollar basis. Investing in the
Notes by U.S. investors also may have significant tax consequences. See “Certain Tax Considerations—Certain
U.S. Federal Income Tax Considerations.”

The Notes will initially be held in book-entry form, and therefore you must rely on the procedures of the
relevant clearing systems to exercise any rights and remedies.

Unless and until Notes in definitive registered form, or definitive registered Notes are issued in exchange for
book-entry interests (which may occur only in very limited circumstances), owners of book-entry interests will
not be considered owners or holders of Notes. The common depositary (or its nominee) for Euroclear and
Clearstream will be the sole registered holders of the Notes. Payments of principal, interest and other amounts
owing on or in respect of the relevant Global Notes representing the Notes will be made to The Bank of New
York Mellon, London Branch, as Paying Agent, which will make payments to Euroclear and Clearstream.
Thereafter, these payments will be credited to participants’ accounts that hold book-entry interests in the Global
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Notes representing the Notes and credited by such participants to indirect participants. After payment to the
common depositary for Euroclear and Clearstream, as applicable, the Issuer will have no responsibility or
liability for the payment of interest, principal or other amounts to the owners of book-entry interests.
Accordingly, if you own a book-entry interest in the Notes, you must rely on the procedures of Euroclear and
Clearstream and, if you are not a participant in Euroclear and Clearstream on the procedures of the participant
through which you own your interest, to exercise any rights and obligations of a holder of the Notes under the
Indenture.

Unlike the holders of the Notes themselves, owners of book-entry interests will not have any direct rights to
act upon any solicitations for consents, requests for waivers or other actions from holders of the Notes. Instead, if
you own a book-entry interest, you will be permitted to act only to the extent you have received appropriate
proxies to do so from Euroclear and Clearstream or, if applicable, from a participant. There can be no assurance
that procedures implemented for the granting of such proxies will be sufficient to enable you to vote on any
matters or timely basis.

Upon the occurrence of an event of default under the Indenture, unless and until definitive registered Notes
are issued in respect of all book-entry interests, if you own a book-entry interest, you will be restricted to acting
through Euroclear and Clearstream. The Issuer cannot assure you that the procedures to be implemented through
Euroclear and Clearstream will be adequate to ensure the timely exercise of rights under the Notes.

The Notes will be issued with OID for U.S. federal income tax purposes.

The Notes will be issued with OID in an amount equal to the difference between their “stated redemption
price at maturity” and their issue price. As a result, holders subject to U.S. federal income taxation will generally
be required to include the OID in gross income (as ordinary income) for U.S. federal income tax purposes as the
OID accrues (using the constant yield method) in advance of the receipt of cash payments attributable to such
OID, irrespective of their regular method of accounting for U.S. federal income tax purposes. See “Certain Tax
Considerations—Certain U.S. Federal Income Tax Considerations.”
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USE OF PROCEEDS

We estimate that the gross proceeds from the Offering will be €345.0 million. The gross proceeds from the
Offering, together with cash on balance sheet, will be used to repay in full and cancel the indebtedness incurred
by the Issuer under the Bridge Facilities, including accrued interest thereon, and pay certain fees and expenses in
connection with the Offering and the Bridge Facilities Refinancing. The Issuer utilized the proceeds from (i) the
Bridge Acquisition Tranche, the Bridge General Corporate Purpose Tranche and the Equity Contribution,
together with cash on balance sheet of the Company to, indirectly, fund (a) the payment of the purchase price for
the Acquisition, (b) the Udine Plant Acquisition, (c) the Apharm Minority Interest Acquisition, (d) the payment
of a special bonus to management in connection with the Acquisition, (e) the payment of fees and expenses in
connection with the Transactions (other than the Offering and the Bridge Facilities Refinancing) and (f) fund
cash overfunding on balance sheet of the Issuer and its subsidiaries and (ii) the Bridge Refinancing Tranche of
the Bridge Facilities, together with cash on balance sheet of the Company, to, directly and indirectly through its
subsidiaries Nutrilinea, Apharm and Pasteur via the relevant Proceeds Loans, fund the repayment in full and
cancellation of the Refinanced Company Indebtedness and complete the Refinancing. See “Summary—The
Transactions—The Financing of the Acquisition and the Refinancing.”

The estimated sources and uses of the funds necessary to complete the Bridge Facilities Refinancing are
shown in the table below. Actual amounts will vary from estimated amounts depending on several factors,
including the amount of accrued and unpaid interest under the Bridge Facilities and differences in the actual
amount of fees and expenses in connection with the Offering and the Bridge Facilities Refinancing compared to
our estimates. This table should be read in conjunction with the table presented under “Summary—The Financing
of the Acquisition and the Refinancing” and “Capitalization.”

Sources (€ million) @ (€ million)
Gross proceeds from the Offering® . . . . 331.2 Repayment of the Bridge Facilities® . . . 347.3
Cashonhand® . ................ 16.1

Total sources .................. 347.3 Totaluses .................... 347.3

(1) Represents the aggregate principal amount of the Notes of €345.0 million less the aggregate amount of original issue discount
(€331.2 million, calculated by applying an issue price of 96.00% to the aggregate principal amount of €345.0 million).

(2) To the extent cash of the Issuer at the Issue Date will not be sufficient to complete the Bridge Facilities Refinancing, the subsidiaries of
the Issuer may transfer cash to the Issuer through a partial repayment of the BidCo Proceeds Loan.

(3) Represents the €345.0 million aggregate principal amount of indebtedness outstanding under the Bridge Facilities, plus estimated accrued
and unpaid interest on the Bridge Facilities in the amount of €2.3 million. In connection with the Bridge Facilities Refinancing, the Bridge
Facilities will be repaid in full at par on the Issue Date, along with accrued and unpaid interest, with the proceeds from the Offering and
cash on the Issuer’s balance sheet. In particular, proceeds from a portion of the Notes designated as Tranche A, equal to an aggregate
principal amount of €129.2 million (“Tranche A”), will be used to refinance the Bridge Acquisition Tranche of the Bridge Facilities, and
proceeds from the remaining portion of the Notes designated as Tranche B, equal to an aggregate principal amount of €182.5 million
(“Tranche B”), will be used to refinance the Bridge Refinancing Tranche of the Bridge Facilities, and proceeds from a portion of the Notes
designated as Tranche C, equal to an aggregate principal amount of €33.3 million (“Tranche C”), will be used to refinance the Bridge
General Corporate Purpose Tranche of the Bridge Facilities. The Bridge Facilities were granted by the Initial Purchasers or their respective
affiliates. See “Plan of Distribution.” For more information on the Italian law considerations applicable to Tranche A, Tranche B and
Tranche C and the related limitations on guarantees and security interests granted by Italian companies, see “Limitations on Validity and
Enforceability of the Guarantees and the Collateral and Certain Insolvency Law Considerations—Italy—Limitations to the Guarantees
and Collateral,” “Risk Factors—Risks Related to the Notes, the Guarantees and the Collateral—The Guarantees and the Collateral will be
subject to certain limitations on enforcement and may be limited by applicable laws or subject to certain defenses that may limit their
validity and enforceability” and “Risk Factors—Risks Related to the Notes, the Guarantees and the Collateral—Corporate benefit,
financial assistance laws, capital maintenance and other limitations on the Guarantees and the Collateral may adversely affect the validity
and enforceability of the Guarantees and the Collateral.”

For the avoidance of doubt, the “virtual tranching” of the Notes is aimed at identifying the separate portions
of the proceeds from the Offering to be used to refinance the Bridge Acquisition Tranche (the proceeds of which
were used to pay the purchase price for the Acquisition, fund the Udine Plant Acquisition and pay bonuses, fees
and expenses in connection with the Transactions (other than the Offering, the Bridge Facilities Refinancing and
the Apharm Minority Interest Acquisition)), the Bridge Refinancing Tranche (the proceeds of which were used,
together with cash on Company’s balance sheet, to repay the Refinanced Company Indebtedness) and the Bridge
General Corporate Purpose Tranche (the proceeds of which were used to, inter alia, fund cash to the Company’s
balance sheet for the funding of the Apharm Minority Interest Acquisition and payment of related fees and
expenses), and will not entail issuing separate identifiers (ISINs or Common Codes) for each such virtual tranche
of the Notes. See “Capitalization,” and “Description of Notes.”

102



CAPITALIZATION

The following table should be read in conjunction with “Use of Proceeds,” “Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” “Description of Certain Financing Arrangements”
and the Audited Financial Statements and the accompanying notes included elsewhere in this Offering
Memorandum.

The following table sets forth the consolidated cash and cash equivalents and the capitalization (i) of the
Company on a historical basis, as of December 31, 2021 (therefore excluding the impact of the IHS Acquisition),
and (ii) of the Issuer as adjusted to give effect to the consummation of the Transactions and the IHS Acquisition,
as if they had occurred on December 31, 2021. Amounts presented in the table below exclude deferred debt
issuance costs. Unless otherwise noted, the adjustments column does not give effect to movements in cash and
cash equivalents or amounts borrowed or repaid after December 31, 2021. We believe that presenting the
consolidated cash and cash equivalents and capitalization of the Issuer in this manner is the most meaningful way
to present the financial position of the Issuer after giving effect to the Transactions as if they had occurred on
December 31, 2021, given the Issuer is a holding company formed in connection with the Transactions with no
revenue generating activities of its own and without any business operations, material assets, other than the
shares it indirectly holds in the Company and its receivables under the BidCo Proceeds Loan, or material
liabilities, other than those incurred in connection with its incorporation and the Transactions, including
indebtedness incurred in connection with the Transactions.

As of December 31, 2021
(€ in millions) Actual As Adjusted
Cash and cash equivalents® . . ... ... .. ... ... ... ... .. .. ... 24.9 5.7
Revolving Credit Facility® .. ... ... . ... — —
Notes offered hereby® . . . . .. ... . . — 345.0
Other Company indebtedness™® . ... ... ... .. .. ... 102.0 0.8
Total gross financial indebtedness . .. ................................ 102.0 345.8
Total shareholders’ equity® . ... ... ... ... ... .. .. . .. .. . 124.1 877.7
Total capitalization® . . . ... ... .. .. . .. 226.1 1,223.5

(1) As adjusted cash and cash equivalents reflects the cash and cash equivalents of the Issuer and its subsidiaries as of December 31, 2021
(i.e. €24.9 million) adjusted to give effect to the updated cash position of the Company as of the Completion Date (i.e. €21.8 million) and
the Transactions, as described under “Summary—The Transactions—The Financing of the Acquisition and the Refinancing” and
“Summary—The Transactions—The Offering and the Bridge Facilities Refinancing.” As adjusted cash and cash equivalents does not
reflect the amount of cash generated or otherwise utilized by the Biofarma Group after the Completion Date. Following the completion
of the Transactions, we intend to primarily rely on our operating cash flow as well as our Revolving Credit Facility to satisfy our working
capital and other liquidity needs. As a result, our cash and cash equivalents as of the Issue Date, or as of any future date, may vary from
the amount of cash and cash equivalents shown in the table above. For further information, see “Summary—Transactions.”

(2) Represents the €60.0 million Revolving Credit Facility entered into on March 16, 2022. See “Description of Certain Financing
Arrangements—Revolving Credit Facility Agreement.” We currently expect the Revolving Credit Facility to be undrawn on the Issue
Date.

(3) Represents the aggregate principal amount of the Notes offered hereby (excluding any deferred debt issuance costs). The proceeds of the
Offering will be used to repay in full and cancel the indebtedness incurred under the Bridge Facilities. See “Summary—The
Transactions—The Financing of the Acquisition and the Refinancing” and “Use of Proceeds.”

(4) Actual Other Company indebtedness consists of €101.2 million of bank loans and €0.8 million of leasing debts. Such amount does not
include, inter alia, the amount of debt incurred to complete the IHS Acquisition and it is therefore materially different from the amount
of the Refinanced Company Indebtedness (i.e. €183.3 million, including the amount of debt incurred to complete the IHS Acquisition)
repaid on or about the Completion Date in connection with the Refinancing. As adjusted Other Company indebtedness reflects the
financial indebtedness expected to remain outstanding following the Transactions, primarily consisting of leasing liabilities for an
amount of €0.8 million.

(5) As adjusted shareholders’ equity represents the Equity Contribution (net) received by the Issuer and its subsidiaries in connection with
the Transactions. See “Use of Proceeds.”

(6) Represents total gross financial indebtedness plus shareholders’ equity.
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SELECTED HISTORICAL FINANCIAL INFORMATION

Selected Consolidated Income Statement Data

For the year ended
December 31,

2019*
(pro forma

(€ in millions) unaudited) 2020 2021
Netrevenue . . . . . . ... 163.7 176.9 201.1
Otherrevenue and income . . . ... ... ... ... ... 5.3 6.6 5.5
Total net revenue and income . . . .. .......... ... ... ... . ... . ... ... 169.0 183.4 206.6
Purchase of goods and changes in inventory . .. ....................... 81.9 88.0 105.8
COStOf SETVICES . . o v v o et e e 26.4 34.1 29.2
Use of third party assets . . . .. ..o v it e e 33 4.6 5.4
Personnel costs . . .. ... . 25.6 29.7 31.7
Other 0perating CoStS . . . . . o v v vttt e e e 0.6 0.9 0.3
Capitalization in fixed assets for internal work . . .. ... ... ... ... ... ..... 0.9) 3.00 (5.6)
Depreciation—tangible assets . . .. ... ... 6.3 8.9 9.0
Amortization—intangible assets .. ... ... .. ... . 21.8 21.3 23.1
Provisions forrisks . . .. ... ... ... 0.1 0.1 0.4
Total operating costs . .. .......... ... .. ... 165.1 184.6 1994
Operating profit . . ... ... ... ... ... . .. . e 39 (1.1 7.2
Financial income . .. ... ... .. ... “.1) 4.1 (3.9
Profit before taxes . . . ... ... ... .. ... 0.2) 5.2) 33
InCome taxes . . . . . .o it .1 (3.6) (5.6)
Profitfortheyear .. .... ... ... ... .. . . . . . . . . . (5.3) 8.9 (2.3

The Unaudited Pro Forma 2019 Combined Financial Data has been excerpted from, prepared or calculated based on the audited
financial statements and schedules of the entities that were subsequently aggregated pursuant to the Biofarma Group Consolidation, i.e.,
the Company and the Nutrilinea Group. The Unaudited Pro Forma 2019 Combined Financial Data and its comparability with the
historical periods covered by the Audited Financial Statements are impacted by the effects of the acquisition of the 2019 Acquired
Companies. Due to the changes in the scope of consolidation as a consequence of the acquisition of the 2019 Acquired Companies, our
results of operations reflected in the Unaudited Pro Forma 2019 Combined Financial Data may not be entirely comparable. The
Unaudited Pro Forma 2019 Combined Financial Data has been prepared solely for the purpose of this Offering Memorandum, is not
prepared in the ordinary course of the Biofarma Group’s financial reporting and has not been subject to any audit or review procedures
carried out by any independent auditor. See “Presentation of Financial and Other Information—Biofarma Group—Unaudited Pro
Forma 2019 Combined Financial Data” and “Annex B—Unaudited Pro Forma 2019 Combined Financial Data.”

Selected Consolidated Balance Sheet Data

As of December 31,
2019%*
(pro forma
(€ in millions) unaudited) 2020 2021
NON-CUITENt ASSELS . . . . o e e e e e e e e 203.5 188.2 171.0
CUITENL @SSELS .« . o v o v e e e e e e e e e e e e e e 96.3 112.3  116.6
Total assets . . . . . . . . ... 299.8 300.5 287.7
Total shareholders’ equity . .......... ... ... ... ... ... ... ... .... 135.9 125.6 124.1
Non-current liabilities . . . . .. . .. . . . e 99.7 100.9 82.8
Current Habilities . . . . . . . o oo 64.2 74.0 80.7
Total liabilities and shareholders’ equity . .......................... 299.8 300.5 287.7

The Unaudited Pro Forma 2019 Combined Financial Data has been excerpted from, prepared or calculated based on the audited
financial statements and schedules of the entities that were subsequently aggregated pursuant to the Biofarma Group Consolidation, i.e.,
the Company and the Nutrilinea Group. The Unaudited Pro Forma 2019 Combined Financial Data and its comparability with the
historical periods covered by the Audited Financial Statements are impacted by the effects of the acquisition of the 2019 Acquired
Companies. Due to the changes in the scope of consolidation as a consequence of the acquisition of the 2019 Acquired Companies, our
results of operations reflected in the Unaudited Pro Forma 2019 Combined Financial Data may not be entirely comparable. The
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Unaudited Pro Forma 2019 Combined Financial Data has been prepared solely for the purpose of this Offering Memorandum, is not
prepared in the ordinary course of the Biofarma Group’s financial reporting and has not been subject to any audit or review procedures
carried out by any independent auditor. See “Presentation of Financial and Other Information—Biofarma Group—Unaudited Pro
Forma 2019 Combined Financial Data” and “Annex B—Unaudited Pro Forma 2019 Combined Financial Data.”

Selected Consolidated Cash Flow Statement Data

For the year ended
December 31,

(€ in millions) 2020 2021
Cash flow from operating activities . . . . . . . . vttt e 21.8 30.1
Cash flow from investing activities . . . . . . . ...ttt (16.0) (15.0)
Cash flow from financing activities . . . . . . . ...t 24.1 (20.3)
Increase/(decrease) in cash and cash equivalents . ... ........................ 30.0 (5.1)
Cash and cash equivalents at the beginning of theyear ... ................. ... —* 30.0
Cash and cash equivalents at the end of theyear .. .......................... 30.0 24.9

*  The cash and cash equivalents amount as of January 1, 2020 included in our Audited Financial Statements reflects the amount of cash
and cash equivalents (i.e., nil) required to be presented as of the date on which the Biofarma Group Consolidation took effect and the
Biofarma Group started producing consolidated financial statements. See “Presentation of Financial and Other Information—Biofarma
Group” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Factors Affecting the
Comparability of Our Results of Operations—Consolidation of the Biofarma Group.”
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following is a discussion of the consolidated financial condition and results of operations of the
Biofarma Group for the years ended December 31, 2019, 2020 and 2021. All references in this Offering
Memorandum to the financial information as of and for the years ended December 31, 2019, 2020 and 2021 shall
be deemed to be to the financial information for the period prepared in accordance with Italian GAAP.

The historical combined financial information of the Biofarma Group for the year ended December 31, 2019
(the “Unaudited Pro Forma 2019 Combined Financial Data”) included in this Offering Memorandum has been
excerpted from, prepared or calculated based on the audited financial statements and schedules of the entities
that were subsequently aggregated pursuant to the Biofarma Group Consolidation, i.e., the Company and the
Nutrilinea Group. See “Presentation of Financial and Other Information—Biofarma Group—Unaudited Pro
Forma 2019 Combined Financial Data.”

The following discussion should be read together with, and is qualified in its entirety by reference to, the
Audited Financial Statements and the related notes thereto included elsewhere in this Offering Memorandum.
The following discussion should also be read in conjunction with the sections entitled “Presentation of Financial
and Other Information,” “Summary Historical Financial Information and Other Data” and “Selected Historical
Financial Information.” Except for the historical information contained herein, the discussions in this section
contain forward-looking statements that reflect our plans, estimates and beliefs and involve risks and
uncertainties. Our actual results could differ materially from those discussed in these forward-looking
statements. Factors that could cause or contribute to these differences include, but are not limited to, those
discussed below and elsewhere in this Offering Memorandum, particularly in “Risk Factors” and “Forward-
Looking Statements.”

Overview

We are a leading European contract development and manufacturing organization (“CDMO”) specialized in
the development, manufacturing and packaging of nutraceuticals (comprising health supplements and medical
devices) and cosmetics. We are the result of a buy-and-build strategy, commenced in 2017 with the acquisition of
Nutrilinea and complemented by five strategic add-ons of nutraceuticals or cosmetics CDMOs or CMOs, the
most recent of which was IHS, a carve-out business that previously formed part of Giellepi S.p.A., an Italian
player in the nutraceutical market. See “Our Business—History.”

We offer an integrated CDMO value proposition to our customers through a wide range of services, from
market intelligence and R&D to finished dosage forms (“FDFs”) formulation, manufacturing and packaging. We
also offer regulatory services, primarily relating to the registration of nutraceutical product dossiers and the
development of nutraceutical brands at both a local and an international level, through a dedicated team of
approximately 20 full-time employees (“FTEs”) as of December 31, 2021. We develop and offer innovative
solutions by anticipating market trends through our “push innovation model” that relies on (i) our sizeable R&D
and regulatory departments and (ii) our substantial portfolio of proprietary innovative solutions that combines
differentiated manufacturing technologies (e.g., microencapsulation), delivery systems (e.g., T-Win and
Dry-Cap) and formulation capabilities (e.g., the development of several new products in areas such as sleep
relaxation, pediatrics and anti-ageing, and probiotics combination). Our R&D department, which consisted of
approximately 44 FTEs (pro forma for the IHS Acquisition) as of December 31, 2021, is key to our ability to
assist customers with an innovative and differentiated product offering. As such, we derived 56% of our total net
revenue and income (pro forma for the IHS Acquisition) for the year ended December 31, 2021 from products
manufactured using innovative or patent-protected technologies. We manufacture our products through our four
state-of-the-art manufacturing sites in northern Italy, which assure high quality levels in terms of operation,
health and safety, with the Italian Medicines Agency (“AIFA”) having approved a portion of the Udine Plant for
the manufacture of pharmaceutical grade products. These capabilities have allowed us to become the
partner-of-choice for large pharmaceutical companies (e.g., Sanofi and Alfasigma), consumer health companies
(e.g., Nestlé and Reckitt Benckiser) and international players (e.g., Cosmax) in several co-development projects,
as well as the sole supplier of nutraceutical probiotic-based products in Europe for Chr. Hansen.

We believe that we have built a competitive advantage in the European nutraceutical CDMO space in terms
of size, innovation and regulatory capabilities. We believe that we are a leading European CDMO manufacturer
of probiotic-based products, with an estimated market share of approximately 29% by revenue as of
December 31, 2021 according to management estimates. Furthermore, based on our estimates and the report
commissioned from the Market Consulting Firm, we believe we are the leader in the Italian nutraceutical CDMO
industry, with an approximately 18% market share by revenue as of December 31, 2021.
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For the year ended December 31, 2021, excluding the results of IHS, we generated total net revenue and
income of €206.6 million and EBITDA of €39.3 million. Over the same period, pro forma for the IHS
Acquisition, we generated pro forma revenue and Pro forma Structuring EBITDA of €232.7 million and
€64.0 million, respectively. A combination of the acquisition-driven growth through our buy-and-build strategy
and double digit organic growth at a CAGR of 12% (pro forma for the IHS Acquisition) between 2019 and 2021
resulted in the increase of total net revenue and income from €184.1 million for the year ended December 31,
2019 to €232.7 million (in each case pro forma for the IHS Acquisition) for the year ended December 31, 2021.
An overview of our growth story and revenue evolution, commencing with the acquisition of Nutrilinea, is set
out below.
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We operate our business across more than 20 therapeutic areas, including genitourinary, neurology,
cardiology, sports nutrition, and vitamins and multivitamins, and hold a large and diversified portfolio of
products, which include approximately 2,400 health supplements, over 30 product dossiers for medical devices
and over 1,900 cosmetics. Probiotic-based products are our core area of expertise and represented approximately
29% of our total net revenue and income (pro forma for the IHS Acquisition) for the year ended December 31,
2021.

We operate our business through three business units:

e Health Supplements. Through our Health Supplements business unit, we develop and manufacture
health-enhancing products that primarily enable the maintenance of good health and support or enhance
prevention treatments individually or in combination with pharmaceutical products, including for
chronic diseases. While the purchase of Health Supplements does not require a formal doctor’s
prescription in most of our geographies, the initial purchase of health supplements by end consumers is
usually driven by doctors’ recommendations. For the year ended December 31, 2021, our Health
Supplements business unit generated total net revenue and income (pro forma for the THS Acquisition)
of €149.5 million, representing 64.2% of our pro forma revenue for the period. Excluding the revenue
of IHS, our Health Supplements business unit generated total net revenue and income of
€135.7 million, representing 65.7% of our total net revenue and income for the period. Our Health
Supplements total net revenue and income (pro forma for the IHS Acquisition) grew at a CAGR of
approximately 13% between 2019 and 2021. For the year ended December 31, 2021, products within
our Health Supplements business unit contributed 68% (€43.5 million) to our gross margin (pro forma
for the IHS Acquisition), and generated gross margin of 29% (as a percentage of the pro forma revenue
generated by our Health Supplements business unit) over the same period.

¢ Medical Devices. Through our Medical Devices business unit, we develop and manufacture products
that achieve their therapeutic effect through a physical (e.g., aerosol) or mechanical (e.g., a protective
layer in the stomach) action to prevent and treat diseases. Medical devices are closer to
pharmaceuticals (compared to health supplements) due to the specific regulatory framework they need
to comply with at a national and European level. Similar to health supplements, medical devices are
typically recommended by doctors and sold to end-customers through pharmacies. We have a portfolio
of over 30 product dossiers in our Medical Devices business unit. For the year ended December 31,
2021, our Medical Devices business unit generated total net revenue and income revenue (pro forma
for the IHS Acquisition) of €49.5 million, representing 21.3% of our pro forma revenue for the period.
Excluding the revenue of IHS, our Medical Devices business unit generated total net revenue and
income of €37.3 million, representing 18.0% of our total net revenue and income for the period. Our
Medical Devices total net revenue and income (pro forma for the IHS Acquisition) grew at a CAGR of
approximately 13% between 2019 and 2021. For the year ended December 31, 2021, products
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within our Medical Devices business unit contributed 26% (€16.5 million) to our gross margin (pro
forma for the IHS Acquisition), and generated gross margin (as a percentage of our pro forma revenue
generated by our Medical Devices business unit) of 33% over the same period.

e Cosmetics. Through our Cosmetics business unit, we primarily develop and manufacture premium skin
care products, such as anti-ageing creams, sun care and hair care products. Our strategic focus in this
business unit is represented by “cosmeceuticals,” consisting of cosmetic products that are purported to
have therapeutic action. Our Cosmetics business unit includes certain differentiated innovative
technologies, such as the Bag on Valve (“BOV”) technology. For the year ended December 31, 2021,
our Cosmetics business unit generated total net revenue and income of €33.7 million, representing
14.5% of our pro forma revenue for the period. Our Cosmetics total net revenue and income grew at a
CAGR of 8% between 2019 and 2021. For the year ended December 31, 2021, products within our
Cosmetics business unit contributed 7% (€4.4 million) to our gross margin, and generated gross margin
of 13% (as a percentage of our pro forma revenue generated by our Cosmetics business unit) over the
same period.

We offer an integrated CDMO value proposition to our customers, from market intelligence and R&D, to
FDF formulation, manufacturing and packaging. The chart below illustrates our presence across the nutraceutical
value chain.

Biofarma positioning within the value chain
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We have a large, diversified and established customer base comprising over 500 customers, ranging from
large pharmaceutical companies, such as Sanofi and Alfasigma, consumer health companies, such as
GlaxoSmithKline, Nestlé and Reckitt Benckiser, and international distributors, such as Cosmax, to mid-sized
nutraceutical commercialization players, such as Montefarmaco, Lo.Li. Pharma and Sofar. Our customers also
include blue chip brands such as Chr. Hansen. We have long-standing relationships with the large majority of our
customers, for which we are the priority one supplier with de facto exclusivity and we have an average
relationship duration of approximately 7.5 years with our top 10 customers. Our position as de facto exclusive
supplier for several of our key customers is supported by our significant capabilities in the co-development of
products with, and high switching costs for, such customers, as well as our extensive portfolio of patent-protected
products and technologies (such as Dry-Cap). For some of our key customers, we act as sole supplier of
nutraceutical products by virtue of our contractual arrangements with them. In such cases, customers rely on our
supply on an exclusive basis except in limited circumstances (e.g., if second sourcing is necessary to ensure
continuity of services) and subject to our right to receive advance notice of such second sourcing being sought.
As a result, we have not lost a single key customer in the last three years, recording a customer retention rate of
approximately 97% from 2019 to 2021 (expressed as a percentage of our net revenue generated from the
customers retained over the 2019 to 2021 period to our net revenue over such period) according to the report
commissioned from the Market Consulting Firm.

While our four manufacturing sites and three R&D centers are located in Italy, which accounted for 55% of
our total net revenue and income (pro forma for the IHS Acquisition) for the year ended December 31, 2021, we
benefit from a global commercial reach, generating 45% of our total net revenue and income (pro forma for the
IHS Acquisition) for the year ended December 31, 2021 from products sold to customers in Europe, Asia and the
United States. Sales to customers in Europe (excluding Italy), Asia and the United States accounted for 36%, 6%
and 3%, respectively, of our total net revenue and income (pro forma for the IHS Acquisition) for the year ended
December 31, 2021. As of December 31, 2021, we had approximately 800 FTEs (including employees deputed to
us from third party agencies).
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Key Factors Affecting Our Results of Operations

Our results of operations are affected by a combination of factors, including factors which are beyond our
control. We believe that our results of operations, and particularly the results of operations during the periods
under review, have been primarily affected by the following factors.

Industry trends and consumer preferences

We are a CDMO specialized in the development, manufacturing and packaging of nutraceuticals and
cosmetics. Within the EUS nutraceuticals CDMO market, our main end-markets are health supplements and
medical devices.

For the year ended December 31, 2021, we generated approximately 69% of our total net revenue and
income in the EUS countries (i.e., United Kingdom, Germany, France, Italy and Spain). The nutraceutical
CDMO market in the EUS countries was estimated at approximately €1.7 billion in 2021 and benefits from high
barriers to entry due to manufacturing complexity, innovative technologies protected by patents, sizeable capex
requirements, high switching costs for customers and the ability to co-develop products with, and provide
regulatory services to, customers. This market was also resilient to the COVID-19 pandemic, growing at
approximately 6% CAGR between 2019 and 2021, compared to approximately 5% between 2016 and 2019. Our
total net revenue and income generated from our Health Supplements and Medical Business units increased from
€107.9 million and €32.2 million, respectively, for the year ended December 31, 2019 to €135.7 million and
€37.3 million, respectively, for the year ended December 31, 2021. Such increase was driven, inter alia, by the
positive trends affecting the nutraceutical market as well as our ability to build a competitive advantage in the
European nutraceutical CDMO space by leveraging our size, innovation and regulatory capabilities, resulting in
our organic revenue growth of 8.5% and 12.6% for the years ended December 2020 and 2021, respectively.

Among the EUS countries, the Italian market is the largest and is considered as a more ‘sophisticated’
market compared to the market of other European countries in light of higher consumer awareness around health
topics, an extensive history of pharmaceutical manufacturing and the strong influence of doctors’
recommendations on consumers’ decisions as key purchasing factors. Leveraging our strong position in the
Italian market, our total net revenue and income generated in Italy recorded a significant increase over the
periods under review, from €93.9 million for the year ended December 31, 2019 to €113.8 million for the year
ended December 31, 2021.

The nutraceutical CDMO market in the EUS countries is expected to further grow at a CAGR of
approximately 5% between 2021 and 2025 mainly driven by, among other factors, increased awareness around
health issues resulting in consumers prioritizing healthy lifestyles, a trend towards preventative healthcare
resulting in the increased popularity of nutraceuticals, including herbal and botanical supplements, as both
alternatives and complements to pharmaceutical products, the increasing trend of self-medication with consumers
choosing therapy independently or consulting pharmacists and parapharmacists. We believe that these market
trends, together with the foreseen structural evolution towards a more ‘“science-based” approach, which is
expected to favor more sizeable, sophisticated and ‘innovative-driven” CDMOs like the Biofarma Group, will
continue to support our growth.

Economic conditions and impact of COVID-19

For the year ended December 31, 2021, we generated 55% of our total net revenue and income in Italy. Our
headquarters and all four of our manufacturing sites, as well as eight of our top 10 suppliers for the year ended
December 31, 2021, are located in Italy. As such, we are partially dependent upon macroeconomic and political
conditions in Italy and are exposed to any uncertainty and volatility thereof. A downturn in the Italian economy,
including as a result of the COVID-19 pandemic, could negatively affect the labor market and the
creditworthiness of certain of our customers and other counterparties. Declining or stagnating gross domestic
product, increasing or stagnating unemployment and generally unfavorably conditions in the Italian financial
markets may cause a reduction in consumers’ healthcare spending or in demand for the products we develop and
manufacture for our customers, which could in turn result in a decrease in demand for our products and a
resulting reduction of our sales or volumes. In addition, a downturn in the Italian economy could result in fewer
investments in infrastructure. Additionally, prolonged political instability in Italy may make conducting our
business challenging. See “Risk Factors—Risks Related to Our Business—Qur headquarters, all of our
manufacturing sites and most of our key suppliers are based in Italy, which exposes us to Italian economic and
political uncertainty and volatility.”
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Following the outbreak of the COVID-19 pandemic, various governments, including the Italian government,
imposed nationwide quarantines together with several other restrictive measures such as travel restrictions and
bans, social distancing required for both individuals and businesses, shelter-in-place and lockdown orders and
required closures of non-essential businesses. Given the essential nature of our business, we remained operational
during the COVID-19 pandemic, with an organic total revenue growth of 8.5% and 12.6%, respectively, for the
years ended December 31, 2020 and 2021, compared to the respective prior year periods; however, these
restrictions caused delays and difficulties in receiving raw materials from third-party suppliers to manufacture
our products as the COVID-19 pandemic has resulted in the shutdown of certain businesses which in turn
resulted in disruptions or delays to our supply chain, required us to transition a portion of our workforce to
working from home and adversely impacted our ability to arrange for the transport of raw materials at market
prices. These restrictive measures also impacted the sale of certain of our products, such as probiotic-based
products to be used in combination with antibiotics and “cough and cold” products, as a result of fewer
incidences of seasonal and systemic viral infections during lockdown, and sun creams, as a result of lockdown
measures. In addition, in order to be able to resume operations in accordance with appropriate health and safety
measures, we incurred operating expenses of €0.8 million for the year ended December 31, 2021, primarily in
relation to the increased use of our staff to manage periods of quarantine and the provision of personal protective
equipment such as gloves, masks and gowns. By contrast, certain of our health supplements and medical devices
products, such as probiotics that support immune functions and products treating sleep disorders, recorded an
increase in sales during the COVID-19 pandemic, demonstrating our strong resilience and our ability to
successfully exploit the asymmetric trends recorded in the markets in which we operate by leveraging the
significant breadth of our product portfolio. The COVID-19 pandemic is expected to drive an acceleration of
already strong underlying trends of increased awareness of the importance of healthy lifestyles, which in turn is
expected to generate further growth in the nutraceutical market.

The extent of the impact of COVID-19 on our future operational and financial performance will depend on
future developments, including the effectiveness and availability of vaccines and further restrictive actions taken
by various governmental authorities in response to new strains of the virus, including the Omicron variant,
termination of government support programs and the timing of recovery of the overall economy, all of which are
highly uncertain and cannot be predicted. While governments have initiated vaccination programs against the
COVID-19 pandemic, such programs are progressing slowly in certain countries and there can be no assurance
on if and when the population of those and other countries will be fully immunized, including as a result of new
strains of the virus which may be characterized by higher transmission rates. Therefore, it remains unclear if or
when the pandemic will cease and whether previously-lifted measures to reduce the spread of COVID-19 may be
reinstated. Any future developments are highly uncertain and cannot be predicted, including the scope and
duration of the pandemic and actions taken by governmental authorities and other third parties in response to the
pandemic. See “Risk Factors—Risks Related to Our Business—The impact of COVID-19 and related risks could
materially affect our results of operations, financial position and/or liquidity.”

Acquisitions

We have historically built our perimeter through strategic acquisitions, such as Apharm (in which we
initially acquired a 70% controlling stake in 2019 from the founders, who retained a 30% minority interest until
April 8, 2022, when we purchased such remaining stake from them as part of the Apharm Minority Interest
Acquisition, as further described under “Summary—The Transactions—The Acquisition, the Apharm Minority
Interest Acquisition and the Udine Plant Acquisition™), an Italian company focused on the R&D of medical
devices for out-licensing to pharmaceutical and nutraceutical companies, with production fully outsourced to
CDMGOs, and Claire (which we acquired in July 2019), an Italian CDMO focused on the production of cosmetics
and topical medical devices. Through these acquisitions, we were able to (i) expand our product portfolio,
(i) acquire new clients and unlock cross-selling opportunities across our business units and (iii) enlarge our
operational perimeter to guarantee the critical size required to serve large pharmaceuticals and CHC companies,
including through the increase of our manufacturing footprint.

More recently, on January 28, 2022, we acquired a 75% indirect controlling stake in IHS, an Italian
company focused on the R&D of medical devices for out-licensing to pharmaceutical and nutraceutical
companies, with production fully outsourced to CDMOs such as the Biofarma Group. IHS’s portfolio of products
includes medical devices primarily in the areas of gynecology, musculoskeletal, gastroenterology, immunology
and cardiology, and its probiotic-based products generated approximately 26% of IHS’s revenue for the year
ended December 31, 2021. Through the ITHS Acquisition, we expect to, inter alia, strengthen our Medical
Devices and Health Supplements business units with significant R&D expertise (through THS’s R&D
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department, consisting of seven FTEs as of December 31, 2021) and a complementary product portfolio; unlock
cross-selling opportunities across our respective customer bases (including IHS’s international network of
distributors such as Cosmax) and  expand our geographical presence, especially in Asia.

Acquisitions affect our results of operations in several ways. First, our results for the period during which an
acquisition takes place are affected by the inclusion of the results of the acquired businesses in our consolidated
results. As the acquired businesses are included in our consolidation perimeter from the date of completion of the
relevant acquisition, their full impact is reflected in our financial statements only in the subsequent period.
Further, our ability to effectively control joint investments, such as Apharm (until April 8, 2022, when we
acquired the remaining 30% interest), IHS and Cura Beauty GmbH, take strategic decisions, or receive dividends,
royalties and other payments from these joint investments generally depends not only on the joint investment’s
cash flow and profits, but also upon the terms of the agreements with our partners. See “Risk Factors—Risks
Related to Our Business—We may not have full control over some of our joint investments and other similar
business arrangements, which may impede the strategic role of these entities within our operations.” Following
an acquisition, we seek to integrate the company into our structure. For example, we typically coordinate
administration, finance and treasury, IT, human resources and other support functions with our central
management functions. We also generally keep and strengthen local management teams, which we believe
increases the chance of a smooth integration of the acquired company.

Cost savings and cross-selling initiatives

In the periods under review, we implemented several initiatives aimed at achieving cross-selling revenue
synergies and cost savings and improve the way we run our business. As part of these initiatives, we have
partially reorganized the structure of our business in order to enhance coordination and create synergies across
business units, including through the optimization of our manufacturing footprint, the relocation of part of our
workforce across plants and the reduction of use of warehouses, leveraging on the existing storage capacity
across our existing facilities. We extracted significant cost savings synergies from leveraging the “best of breed”
capabilities of each entity within the Biofarma Group. We have re-allocated production lines from one plant to
another in line with their specific expertise, allowing us to optimize production flows and improve manufacturing
efficiency. In addition, we have leveraged on the scale resulting from our M&A activity to centralize
procurement activities and secure better pricing terms for raw materials with our suppliers.

In terms of cross-selling revenue synergies, we have been able to successfully cross-sell the complementary
portfolios of the acquired companies across their respective customer bases. As an example, we promoted the
cross-selling of Biofarma’s portfolio of innovative technologies across Nutrilinea’s customers in the European
Union and APAC regions, expanded Biofarma’s Medical Devices business unit by leveraging on Apharm’s
international network of distributors and supported the cross-selling of Biofarma and Claire product portfolios,
generating in the aggregate approximately €1.2 million of cross-selling revenue synergies between 2019 and
2021 as a result. We also streamlined our organizational structure by merging certain wholly owned subsidiaries
of the Company, with each of Pharcoterm and Claire, a former wholly-owned subsidiary of Nutrilinea, which
was merged with and into Nutrilinea in March 2021, with the aim of simplifying our organization and reducing
administrative costs.

Further to the IHS Acquisition, we expect to realize additional cost savings synergies, primarily driven by
the planned in-sourcing the manufacturing of a substantial portion (approximately 60%) of THS’s medical
devices, which are currently outsourced to other CMOs. As of December 31, 2021, we estimate that we had
realized approximately €7.5 million of cross-selling revenue synergies and cost savings synergies from the
acquisition of Nutrilinea and the strategic add-on acquisitions since 2019 on a cumulative basis. See “Summary
Historical Financial and Other Data—Other Financial Data and Key Performance Measures.”

Fluctuations in prices of the goods utilized in our business

Our margins are significantly impacted by the relationship between the prices that we are able to charge for
our products and the costs of the goods required to make these products. The prices for our input goods,
consisting of raw materials and packaging materials (accounting for 72%, 79% and 80% and 28%, 21% and 20%,
respectively, of our purchase of goods for the years ended December 31, 2021, 2020 and 2019, respectively),
have historically been volatile. Despite this volatility, the Group have historically been able to closely monitor
raw materials prices and successfully set appropriate levels of supply, as testified by the increased stock in 2021
that allowed us to manage the prices increases and potential shortages of certain raw materials, especially
curcuma and vitamins. Purchase of goods and changes in inventory amounted to 53%, 48% and 59% of our total
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operating costs for the years ended December 31, 2021, 2020 and 2019, respectively. The increase in costs for
certain of our raw materials, such as lactoferrin, curcuma and vitamins, over this period was primarily driven by
general economic conditions and the impact of the COVID-19 pandemic. The availability and price of these raw
materials are typically influenced by factors over which we have limited control, such as market conditions,
general global economic prospects, production capacity, the financial stability of our suppliers, suppliers’
commitments to others and production constraints, fluctuations in crude oil, natural gas and other commodity
prices, infrastructure failures, political conditions, including conflicts such as the ongoing conflict between
Russia and Ukraine, military action, terrorist attacks and general instability, particularly in energy-producing
nations, weather conditions, regulations and other factors. We utilize financial hedges, forward purchasing and
multiple sources of suppliers to mitigate cost fluctuations for certain of our goods. In line with industry practice,
we are generally successful in passing raw material price increases on to our customers but we may experience
delays in successfully doing so. While we have been negotiating passthrough mechanisms and other periodic
price adjustments with our customers, which has fully offset and we expect will offset, the negative effects of
such increases. In the last six months, we were able to finalize price increase negotiations in respect of over 85%
of our product portfolio. See “Risk Factors—Risks Related to Our Business—We are exposed to volatility in the
availability and price of the raw materials on which our business relies, which may adversely impact our results
of operations, and we may lose the ability to pass along fluctuations in the prices of our goods.”

Regulatory, environmental and safety matters

While the majority of our product portfolio across our Health Supplements, Medical Devices and Cosmetics
business units are not currently subject to stringent regulation, the process of seeking regulatory approval for the
commercialization of certain new products and technologies, especially in respect of our Medical Devices
business unit, can be time-consuming and subject to unanticipated and significant delays. For example, we
experienced delays in obtaining regulatory approval for the commercialization of our Esoxx product in India due
to the complexity of applicable laws and delays caused by the COVID-19 pandemic. In addition to the laws and
regulations currently applicable to our products, new laws and regulations may be introduced in the future that
could result in additional compliance costs, confiscation, recall or monetary fines, any of which could prevent or
inhibit the development, distribution and sale of our products. For instance, the Medical Devices Regulation,
which took effect on May 26, 2021 and permits pre-existing certifications of medical devices under the previous
regulatory regime up to 2024, amended the regulatory framework governing medical devices in the European
Union by, among other things, expanding the definition of medical devices to previously unregulated products,
require us to generate clinical data about the safety and performance of their medical devices, and introducing
stricter rules relating to product safety, quality assurance and risk management. Despite our significant regulatory
capabilities, which allow us to navigate complex requirements in a number of jurisdictions, any delay in
obtaining, or any failure to obtain or maintain, these approvals would adversely affect our ability to introduce
new products, to continue distributing existing products, and to generate revenue from those products, which
could have a material adverse effect on our results of operations. See “Risk Factors—Risks Related to Our
Business—Delays in obtaining regulatory approvals and changes in rules and regulations governing our
products could adversely impact our business.”

We are also subject to a variety of environmental, health and safety laws and regulations. In particular, we
are subject to a number of continually changing and increasingly stringent local, state, and international
environmental and health protection requirements with regard to, among other things, air emissions, wastewater
discharges and the use, handling and disposal of chemicals and hazardous substances. Compliance with such
regulations can require significant expenditures (including for remediation and containment work), and may
result in an increase in our costs of operations. See “Risk Factors—Risks Related to Our Business—Compliance
with environmental, health and safety, and mandatory hiring laws and regulations and the retention of requisite
permits related to our operations could result in significant ongoing costs and may result in further obligations
and liabilities associated with our businesses.”

R&D and innovation

Our R&D department is key to our growth and to our ability to assist customers in realizing their projects.
We have consistently invested in our R&D department. We operate three R&D centers in Udine, Varese and,
further to the IHS Acquisition, Monza, with 44 dedicated FTEs (pro forma for the IHS Acquisition) as of
December 31, 2021, and incurred aggregate capitalized R&D expenses of €0.9 million, €3.0 million and
€5.6 million, for the years ended December 31, 2019, 2020 and 2021, respectively. The significant increase
recorded in 2021 is primarily attributable to the R&D activities we conducted in connection with the
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development of our microencapsulation technology and a food supplement launched in the first quarter of 2022
that we developed for a large pharmaceutical company. Expenses in research and new product development are a
strategic enabler for our future growth and we expect to continue to make substantial investments in this area in
the coming years. In 2022, we expect to incur approximately €3 million of R&D expenses.

Continuous innovation is critical to our business and we hold a strong portfolio of innovative solutions and
patented technologies, consisting of manufacturing technologies, delivery systems, and formulation capabilities.
For the year ended December 31, 2021, we derived 56% of our total net revenue and income (pro forma for the
IHS Acquisition) from products manufactured using innovative or patent-protected technologies. Through
continued spending in our R&D programs, we intend to drive revenue and profit growth through processes that
will improve the quality of our products. For instance, our highly regarded formulation capabilities (such as
probiotics combination) enabled us to secure contracts to develop several new products for large pharmaceutical
and consumer health companies in areas such as sleep relaxation, pediatrics and anti-ageing. During the period
under review, we launched over 50 new products to the market on average per year. For example, in 2021, we
successfully developed sleep solutions for older adults, a health supplement that improves sexual health and a
nutraceutical product for diabetes prevention. As such, it is difficult to estimate the commercial success of new
products unproven in the marketplace and any failure to develop commercially viable products or to develop
additional uses for existing products could make us less competitive and could in turn have a material adverse
effect on our results of operations. See “Risk Factors—Risks Related to Our Business—We may fail to develop
new, commercially viable products or find sufficient commercial use for those products that we have already
developed.”

Product and business unit mix

Our results of operations are in part affected by the mix of products that we sell within the business units
that we operate and products within each business unit can carry different price points, entail different production
costs and generate different gross margins. For example, products within our Medical Devices business unit
normally deliver the highest gross margin, with gross margin for our Cosmetics business unit typically being the
lowest due to the more limited requirements in terms of R&D expenses and regulatory approvals, which in turn
translate into higher pressure for competitive pricing. For the year ended December 31, 2021, products within our
Health Supplements, Medical Devices and Cosmetics business units contributed 68% (€37.3 million), 24%
(€12.9 million) and 8% (€4.4 million), respectively, to our gross margin and generated gross margins of 28%,
35% and 13%, respectively, over the same period.

Seasonality

We experience a limited degree of seasonal fluctuation in the demand for certain of our products,
particularly in respect of our sun cream products (which typically see peak demand ahead of the summer period
during the second quarter) and our anti-flu products (the sales for which generally peak during the first quarter).
As a result, our sales are generally slightly higher in the first half of the financial year. Despite this limited
seasonal effect, we believe our overall results are relatively stable on account of the diversification of our product
portfolio.

Factors Affecting the Comparability of Our Results of Operations
Consolidation of the Biofarma Group

The Biofarma Group was formed in February 2020 from the aggregation of the Nutrilinea group with
Esculapio S.r.l. (subsequently merged with and into the Company, with the Company being the surviving entity)
and the Company, with the aggregation taking effect from January 1, 2020. See also “Business—History.” At the
time the Biofarma Group Consolidation took effect, the Nutrilinea group (the “Nutrilinea Group”) consisted of
the following entities: Nutrilinea, Apharm (a subsidiary of Nutrilinea, in which we initially acquired a 70%
controlling stake in 2019 from the founders, who retained a 30% minority interest until April 8, 2022, when we
purchased such remaining stake from them as part of the Apharm Minority Interest Acquisition), Pharcoterm and
Claire, with each of Pharcoterm and Claire a former wholly-owned subsidiary of Nutrilinea which was merged
with and into Nutrilinea in March 2021. The Biofarma Group has been preparing consolidated financial
statements starting with the year ended December 31, 2020, and no consolidated financial statements of the
Biofarma Group are available for any preceding periods. Due to the changes in our scope of consolidation as a
consequence of the acquisitions we made in the periods under review, our results of operation over the periods
under review may not be entirely comparable. See “Presentation of Financial and Other Information—Biofarma
Group—Historical Financial Information for the Years Ended December 31, 2021 and 2020.”
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The Unaudited Pro Forma 2019 Combined Financial Data has been excerpted from, prepared or calculated
based on the audited financial statements and schedules of the entities that were subsequently aggregated
pursuant to the Biofarma Group Consolidation, i.e., the Company and the Nutrilinea Group. Prior to the Biofarma
Group Consolidation, both the Company and the Nutrilinea Group prepared their respective financial information
according to Italian GAAP. In order to increase comparability of our results between the periods under review,
the Unaudited Pro Forma 2019 Combined Financial Data also give pro forma effect to the acquisition of
Apharma and Claire (the “2019 Acquired Companies”), as if the 2019 Acquired Companies had been part of the
Biofarma Group consolidation perimeter since January 1, 2019.

Due to the changes in the scope of consolidation as a consequence of the acquisition of the 2019 Acquired
Companies, our results of operations reflected in the Unaudited Pro Forma 2019 Combined Financial Data may
not be entirely comparable. The Unaudited Pro Forma 2019 Combined Financial Data has not been subject to any
audit or review procedures carried out by any independent auditor. See “Presentation of Financial and Other
Information—Biofarma Group—Unaudited Pro Forma 2019 Combined Financial Data.”

Description of Key Income Statement Items

Below is a summary description of the key line items of our income statement.

Net revenue

Net revenue represents proceeds from the sale of goods and revenues for services provided.

Other revenue and income

Other revenue and income represent sales of laboratory analysis, packaging, formula co-development
recharge to customers, government grants for R&D activities, recharge of transportation, recharge of consultant
costs and government incentives.

Purchase of goods and changes in inventory

Purchase of goods and changes in inventory represent purchase of raw materials, components and finished
goods, change in inventories of finished goods and semi-finished products, and change in inventories of raw
materials and goods.
Cost of services

Cost of services represents costs relating to services of an operational nature and general charges of the
Biofarma Group, remuneration of our board of directors and our Board of Statutory Auditors, and our audit fees.
Other operating costs

Other operating costs represent consumption taxes and excise duties, non-income taxes and contingent
liabilities and losses from disposals and other costs.
Use of third party assets

Use of third party assets represents rent, leasing and other similar costs.

Personnel costs

Personnel costs represent salaries and wages, social security contributions, employee severance indemnities
and temporary worker costs.
Other operating costs

Other operating costs represent contingent liabilities and other expenses.

Capitalization in fixed assets for internal work

Capitalization in fixed assets for internal work represents capitalized amounts relating to ongoing R&D
projects that we expect to launch in the mid-term.
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Depreciation—tangible assets

Depreciation—tangible assets represents depreciation of property, plant and equipment.

Amortization—intangible assets

Amortization—intangible assets represents amortization of goodwill and amortization of other intangible
assets.
Provisions for risks

Provisions for risks primarily represents prudential write-downs of certain receivables and contingent
liabilities with the Italian tax authority for social security expenses and sanctions.
Financial income

Financial income represent interest on bank loans, amortized cost effects on bank loans, factoring charges
and other charges, net of financial income.
Income taxes

Income taxes represent the amount of current taxes, deferred taxes and expenses (gains) from consolidated
taxes.
Results of Operations

The table below summarizes our results of operations for the years ended December 31, 2019, 2020 and
2021.

For the year ended
December 31,
2019*
(pro forma

(€ in millions) unaudited) 2020 2021
NELTEVENUEC . . . . o ot ot e et e e e e e e e e e e e e e e e e e e e 163.7 176.9 201.1
Other revenue and inCOME . . . . . ... ottt e e e 5.3 6.6 5.5
Total net revenue and income . . . . ... ...... ... .. ... .. .. ......... 169.0 183.4 206.6
Purchase of goods and changes ininventory . ......................... 81.9 88.0 105.8
COSt OF SEIVICES . . o o ittt e e e e 26.4 34.1 29.2
Use of third party assets . . . ... ... 33 4.6 54
Personnel COStS . . . . .. 25.6 29.7 31.7
Other Operating CoStS . . . . . . oottt e e e e e e e 0.6 0.9 0.3
Capitalization in fixed assets for internal work . .. ...... ... ... .. .. .. .. 0.9) 3.0 (5.6)
Depreciation—tangible assets . .. .. ... ... .. 6.3 8.9 9.0
Amortization—intangible assets .. .. ... ... L L 21.8 213 231
Provisions forrisks . . ... ... .. ... 0.1 0.1 04
Total operating costs . . .. ......... ... ... . . ... 165.1 184.6 1994
Operating profit . . ... ... ... .. .. ... 39 (1.1 7.2
Financial income . ... ... ... . . .. e “4.1) “4.1) 39
Profit before taxes . . . . . .. ... . ... 0.2) (5.2) 33
Income taxes . . . ... ... .1 (3.6) (5.6)
Profitfortheyear .. .... ... ... ... .. . .. . . . . . .. . ... 5.3) 8.9 (2.3

*  The Unaudited Pro Forma 2019 Combined Financial Data has been excerpted from, prepared or calculated based on the audited
financial statements and schedules of the entities that were subsequently aggregated pursuant to the Biofarma Group Consolidation, i.e.,
the Company and the Nutrilinea Group. The Unaudited Pro Forma 2019 Combined Financial Data and its comparability with the
historical periods covered by the Audited Financial Statements are impacted by the effects of the acquisition of the 2019 Acquired
Companies. Due to the changes in the scope of consolidation as a consequence of the acquisition of the 2019 Acquired Companies, our
results of operations reflected in the Unaudited Pro Forma 2019 Combined Financial Data may not be entirely comparable. The
Unaudited