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l. SUMMARY OF THE PROSPECTUS

A. — Introduction and Warnings

This prospectus (the “Prospectus”) relates to shares of ABOUT YOU Holding AG (the “Company” and, together
with its consolidated subsidiaries, “ABOUT YOU”, “we”, “us”, “our” or “ourselves™), with its registered office at
Domstrale 10, 20095 Hamburg, Federal Republic of Germany (“Germany”), www.aboutyou.de, legal entity
identifier (“LEI”) 894500DKEE3GY8870322, each such share having the International Securities Identification
Number (“ISIN”) DEO00A3CNKA42 (each share of the Company, a “Share”).

The Company and Deutsche Bank Aktiengesellschaft, Mainzer Landstrale 11-17, 60329 Frankfurt am Main,
Germany, LEI 7TLTWFZYICNSX8D621K86 (“Deutsche Bank™) applied for admission of the Shares to trading on
the regulated market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) with
simultaneous admission to the sub-segment thereof with additional post-admission obligations (Prime Standard).

On Junel5, 2021, the German Federal Financial Supervisory Authority (Bundesanstalt flir
Finanzdienstleistungsaufsicht), Marie-Curie-StraBe 24-28, 60439 Frankfurt am Main, Germany, www.bafin.de,
approved this Prospectus as the competent authority under Regulation (EU) 2017/1129 of the European Parliament
and of the Council of June 14, 2017 on the prospectus to be published when securities are offered to the public or
admitted to trading on a regulated market and repealing Directive 2003/71/EC, as amended.

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

B. — Key Information on the Issuer
B.1 — Who is the Issuer of the Securities?

Registration and Applicable Laws — ABOUT YOU Holding AG has its registered office in Hamburg, Germany and
the LEI 894500DKEE3GY8870322. The Company is registered in the commercial register (Handelsregister) of the
local court (Amtsgericht) of Hamburg, Germany, under docket number HRB 168067. The Company is organized
under German law. The Company intends to change its legal form to a European company (Societas Europaea (SE)),
which is expected to be approved by a shareholders’ meeting to be held on or around June 8, 2021. When the change
in legal form becomes effective, the Company will be subject to European legislation on SEs, in particular to the SE
Regulation, and German law.

Principal Activities — We believe we are the fastest-growing online fashion platform of scale in Europe and the
leading player among generations Y and Z, i.e., people born between the early 1980s and the early 2000s
(“Gen Y&Z”). We believe our personalized product offering and online shopping experience have made us the
preferred destination for a young, fashion-conscious customer base. With our hybrid model of own and third-party
inventory, we have, in our opinion, also become a key partner to fashion brands, as we believe we are able to offer a
large selection of different products to a broad customer base and to engage with a young, digital native and social
media driven audience, which fashion brands benefit from. Since 2018, we have provided our tech infrastructure as a
licensed product allowing third parties to leverage our proprietary technology platform through our technology, media
and enabling (“TME”) solutions.

We manage our business based on three operating segments, ABOUT YOU DACH (“AY DACH” or “DACH”),
ABOUT YOU Rest of Europe (“AY RoE”) and TME, which are also our reportable segments. Our commerce
business, which includes our fashion sales to consumers via our websites and apps, is made up of the two segments
AY DACH and AY RoE and extends to 23 European markets with approximately 8.45 million active customers (i.e.,
customers who made at least one purchase through our apps and websites within the last 12 months) and more than
400,000 products from more than 2,000 different brands. AY DACH comprises our home region of Germany, Austria
and Switzerland, where we have achieved rapid growth and established what we believe to be one of the largest
e-commerce offerings for fashion in this region, ranking second in terms of brand awareness compared to other online
fashion pure-plays (source: Market study conducted by Ipsos on behalf of ABOUT YOU). We report our fashion
business outside of our home region separately under AY RoE. From 2018 we expanded our offering in Central
Eastern Europe (“CEE”), including Poland, Czech Republic, Slovakia, Hungary and Romania, followed by Estonia,
Latvia, Lithuania, Slovenia, Croatia and Bulgaria leading to market leadership in CEE in terms of brand awareness
compared to other online fashion pure-plays in the 16-49 age group (source: Market study conducted by Ipsos on
behalf of ABOUT YOU). Building on this recent expansion into CEE markets, we plan to rapidly increase our market
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penetration in new markets, in particular in Southern Europe and the Nordic market, to further establish our fashion
offering in Europe. While AY RoE is not yet profitable based on an Adjusted EBITDA, AY DACH has been profitable
on an Adjusted EBITDA basis since the fiscal year ended February 29, 2020.

To meet the constantly changing demand for fashion products, our commerce business operates through a hybrid
business model consisting of our own inventory (“1P”’) and third-party inventory (“3P”"). We believe, the combination
of 1P with 3P allows for an attractive value proposition for both customers and brands. To ensure fast delivery times
(typically between one and four days) and negotiate favorable purchase prices with suppliers (compared to 3P
products), we hold the products that we have identified to be most in-demand based on our analytics of customer and
market data in our own inventory. While most of the products in our inventory are marketed under third-party brands,
we have also developed exclusive brands in close cooperation with influencers and established our two own labels
“ABOUT YOU” and “EDITED”, which we typically sell at a higher gross margin. In addition, through our 3P model
we offer third-party fashion brands the option to market their products through our online stores without holding these
products in our own inventory. As a result, we can offer our customers a vast selection of relevant fashion products
with mitigated inventory risk, while our brands benefit from our ability to engage with what we believe is a young
and digital native audience.

To source the fashion products our customers desire, we rely on a partner base of different third-party fashion
providers. We believe we have become a key partner for many of these third parties as we not only provide them with
access to our customer base in 23 European markets, but also offer comprehensive value-added services. Our
extensive marketing solutions connect brands with customers and provide comprehensive online and offline
advertising opportunities for our partners. Further adjacent services to increase reach include product boosting, events,
media productions and content placements within our discovery section (i.e., the section on our websites/apps, where
customers can feel inspired and discover outfits, brands and trends). We believe, our influencer-led discovery model,
which aims to inspire customers who do not know yet what they want to buy, enables us to generate further reach and
additional sales in our core target group Gen Y&Z. In addition, we have created an asset-light fulfillment
infrastructure, relying on trusted third-party logistics providers handling the storage and shipment of our fashion
products and offer these fulfillment services to our brand partners as well. We believe these factors make us an
essential player in the fashion industry and part of a select number of companies that will shape the future of this
industry.

To further develop the online fashion shopping experience, we have created a vertically integrated, proprietary
technology platform specifically designed for the presentation, curation, marketing and fulfillment of fashion
products. To adapt our offering to the individual needs of our customers, we analyze a broad range of customer data,
tracking individual journeys and ensuring efficient spending of our marketing resources. We believe our online
fashion stores are intuitive to use and provide engaging online shopping windows that accentuate the quality of our
products. We have also adapted to the increasing relevance of mobile devices for e-commerce, as approximately 85%
of user sessions (i.e., online store visits via our websites or apps) were conducted via mobile devices in the fiscal year
ended February 28, 2021. To complete the shopping experience, we offer all payment methods that are common in
our markets, free deliveries and returns, a dedicated customer service and 100-day return rights in most of our markets.
We believe the high quality of our offering is evidenced by our high brand awareness (source: Market study conducted
by Ipsos on behalf of ABOUT YOU).

To derive the full value from our expertise with respect to e-commerce technology and marketing, we have recently
established our TME segment. This segment encompasses B2B e-commerce software solutions (“Tech”), different
advertising formats for brands (“Media”) as well as enabling services for third-party brands, including e-commerce
operations and marketing growth services (“Enabling™). As part of our Tech offering, we have developed the
“ABOUT YOU Commerce Suite”, our proprietary software as a service (“SaaS”) solution suite for e-commerce
companies, which allows our partners to run their own online shop based on our technology as well as to steer all e-
commerce operations along the entire value chain at scale. With our Media offering, we provide our partners with
comprehensive marketing tools by helping these brands develop individual 360° multichannel marketing campaigns,
executed in particular through our online storefronts. Additionally, through our enabling services we open our
ABOUT YOU core processes to suppliers and non-suppliers and offer them fulfillment services, content production,
data and marketing steering as well as customer service and many other e-commerce adjacent services along the
ABOUT YOU value chain.

Our TME services allow us to generate growing margins that significantly exceed those of our online fashion segment.
In the fiscal year ended February 28, 2021, our TME segment reached profitability on an Adjusted EBITDA basis for
the first time driven by a strong performance of our Tech solutions.

We believe that we possess the following competitive strengths and that these have been the primary drivers of our
success in the past and will continue to set us apart from our competitors in the future:

e Leading Position in the Large and Growing Online Fashion Market;
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Leading Fashion Platform for Gen Y &Z Providing a Most Inspiring and Personalized Shopping Experience;
Profitable DACH Core;

Proven Go-To-Market Playbook and Market Leadership in CEE;

Scalable Hybrid Business Model, Making Us the Partner of Choice for Fashion Brands;

Proprietary Technology Platform Driven by Atrtificial Intelligence and Machine Learning to Enhance Customer
Experience and Drive Scale;

Strong Unit Economics and Growth Profile;

e Founder Led Management Team with Proven Track Record.

To achieve continued success, we have identified the following key elements of our strategy:

Capture the E-Commerce Fashion Market with an Accelerating Offline to Online Shift;
Expansion into Additional Markets;

Expand our Offering of Own Labels and Exclusive Products and Add New Product Categories;
Scaling and Expanding our TME Business;

Continue to Improve EBITDA Margin to Achieve Profitability for ABOUT YOU.

Major Shareholders — As of the date of this Prospectus, Otto (GmbH & Co KG), Hamburg, Germany (“Otto”)
directly holds 42.7% of the Shares, Aktieselskabet af 12.6.2018, Aarhus, Denmark directly holds 23.1% of the Shares,
GFH Gesellschaft fur Handelsbeteiligungen m.b.H., Hamburg, Germany (“GFH?”) directly holds 9.7% of the Shares
(together, the “Controlling Shareholders”), Tarek Miller Beteiligungsgesellschaft mbH, Hamburg, Germany
(“TMB”) directly holds 4.3% of the Shares, Sebastian Betz Beteiligungsgesellschaft mbH, Hamburg, Germany
(“SBB”) directly holds 3.7% of the Shares, Hannes Wiese Beteiligungsgesellschaft mbH, Hamburg, Germany
(“HWB”) directly holds 2.7% of the Shares (all major shareholders together, the “Major Shareholders”). Upon
settlement of the Private Placement (as defined in D.1 below), Otto will directly hold 36.4%, Aktieselskabet af
12.6.2018 will directly hold 19.7%, GFH will directly hold 7.1%, TMB will directly hold 3.0%, SBB will directly
hold 2.6% and HWB will directly hold 1.7% of the Shares.

Controlling Shareholders — The ultimate controlling shareholders of the Controlling Shareholders are Michael Otto
Stiftung, Anders Holch Povlsen and Benjamin Otto.

Key Managing Directors — The members of the Company’s management board are Tarek Miiller, Hannes Wiese and
Sebastian Betz.

Statutory Auditors — The Company’s statutory auditor is KPMG AG Wirtschaftspriifungsgesellschaft, Hamburg
office, Fuhlentwiete 5, 20355 Hamburg, Germany.

B.2 — What is the Key Financial Information regarding the Issuer?

Unless indicated otherwise, all financial information presented in the tables below is shown in millions of Euro
(in € million). Certain financial information, including percentages, has been rounded according to established
commercial standards. As a result, rounded figures in the tables below may not add up to the aggregate amounts in
such tables (sum totals or subtotals), which are calculated based on unrounded figures. Financial information
presented in parentheses denotes the negative of such number presented. A dash (“—") signifies that the relevant figure
is not available or zero, while a zero (“0.0”) signifies that the relevant figure has been rounded to zero.

Selected Consolidated Financial Information of ABOUT YOU

Selected Data from the Consolidated Statement of Profit or Loss
For the fiscal year ended

February 28, February 29, February 28,
2019 2020 2021
(audited, in € million)

REVENUE ... e e 461.2 743.4 1,166.5
Cost of MALErialS .......ccoveiviiiiii e (271.6) (422.5) (691.5)
Personnel EXPENSES .......c.cieiireiieieiee e (26.5) (34.9) (59.8)
Other Operating EXPENSES .......eivererieierienie sttt (284.5) (367.5) (477.8)
Earnings before interest, taxes, depreciation and amortization

(=T 0N 1O (106.5) (69.9) (44.0)
Earnings before interest and taxes (EBIT) ....cc.cooceevvevvieienieennn. (112.4) (79.4) (55.5)
Earnings before taxes (EBT) ...ccccccvevervriesinnie e (114.2) (80.2) (57.1)
Profit/(loss) for the period........ccceoeverevesiinie s (114.7) (79.8) (59.9)
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Selected Data from the Consolidated Statement of Financial Position

As of
February 28, February 29, February 28,
2019 2020 2021
(audited, in € million)
TOLAL ASSELS . ...ve ittt 294.7 306.9 457.2
EQUILY .o 1771 102.2 55.4

Selected Data from the Consolidated Statement of Cash Flows

For the fiscal year ended

February 28, February 29, February 28,
2019 2020 2021
(audited, in € million)
Cash flows from operating actiVitieS ..........ccccvvvvivviviireieicsiennns (107.3) (42.4) (6.4)
Cash flows from investing actiVities ..........cccccvevvvviveiveienciiennnns (9.5) (15.1) (18.9)
Cash flows from financing actiVities...........ccccoevvvvviveireieiciennns 234.4 (3.4) 70.9

Key Operating Data

For the fiscal year ended

February 28, February 29, February 28,
2019 2020 2021

(unaudited)

User sessions per month (in million)® ..........ccococovviiieecieeenn, 30.6 54.6 89.5
Mobile sessions (in % of user sessions)@ ..........cccccveeeevenrnrnennnn, 73% 82% 83%
Active customers (in Million)® ..., 4.00 5.80 8.45
Orders per active CUStOMEr™..........ccooevivviviiveeeeeceeeee e 2.37 2.57 2.75
Total number of orders (in Million)® .........c.c.ccocoeeveecerininn, 9.48 14.91 23.22
Average order value (in €)® ..........cccooevvviiiicece s 55.17 55.33 57.07
(1) We define user sessions as all sessions across all countries excluding sessions without interaction.
(2) We define mobile sessions as all sessions conducted via a mobile device, such as a smartphone.
(3) We define active customers as customers who made at least one purchase through our apps and websites within the last 12

4
(®)
(6)

months.

We define order per active customer as the sum of all orders divided by the sum of all active customers.

We define total number of orders as the number of customer orders placed within the last 12 months.

We define average order value as the value of all merchandise sold to customers in the commerce business including VAT
after cancellations and returns, divided by the number of orders.

Segment Information

For the fiscal year ended

February 28, February 29, February 28,
2019 2020 2021
(audited, in € million)

AY DACH
REVENUE ...ttt et sae e nee e 375.6 509.9 660.0
Adjusted EBITDAD L.......cviieeiiececeeeeee e (43.7) 0.4 36.8

AY RoE
REVENUE ...ttt ne e 69.7 188.9 463.5
Adjusted EBITDAD ..o (39.2) (55.2) (83.3)

TME

REVENUE ...t 26.5 52.0 83.5
Adjusted EBITDAD ..o (15.4) (17.4) 10.1

(1) We define Adjusted EBITDA as EBITDA, adjusted for equity-settled share-based compensation expenses, restructuring costs

and one-time effects.

B.3 — What are the Key Risks that are Specific to the Issuer?

The online fashion industry in our markets is very competitive and our ability to compete depends on a large
variety of factors both within and beyond our control.

Negative developments in global and local economic conditions in our markets, including the COVID-19
pandemic if it continues, could adversely impact consumer spending in the fashion segment.

We have incurred significant operating losses since our inception, and there is no guarantee that we will achieve
or maintain profitability in the future.
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e  Failure to provide our customers with an inspiring personalized online fashion experience and to adapt to the fast
changing landscape of relevant influencers, social media platforms and fashion brands could limit our growth
and prevent us from achieving or maintaining profitability.

e We may not be able to maintain or grow our revenue or our business or manage our growth effectively.

e Any failure to anticipate and respond in a timely manner to fashion trends and consumer preferences or to adapt
to the latest trends in communication with our customers through social media or other channels could result in
a loss of customers and business.

e Our growth strategy includes entering new geographic markets and we might elect to pursue new business
opportunities, develop new websites or apps, or offer new products, sales formats or services, and the related
investments may not yield the targeted results.

e Werely on external financing to support the continued growth of our business and may not be able to raise needed
capital on economically acceptable terms, or at all.

o  Our brands and other suppliers could discontinue selling to us on financially viable terms, fail to supply us with
high quality, compliant and sufficient merchandise, or fail to comply with applicable laws or regulations.

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

e We are subject to a variety of regulations, including but not limited to consumer protection laws, regulations
governing e-commerce and competition laws, and future regulations might impose additional requirements and
other obligations on our business.

¢ Non-compliance with data protection laws could result in liability and reputational harm to our business, and
adverse changes in the applicable legal framework could increase our costs of operations.

e We have significant commercial relationships with Otto and if these relationships or any agreements thereunder
were to be terminated, we would need to replace the services, and the economic terms of any new arrangements
may be less favorable to us.

C. — Key Information on the Securities

C.1 - What are the Main Features of the Securities?

Number and Nature of Shares — As of the date of this Prospectus, the share capital of the Company amounts to
€157,582,058.00 and is divided into 157,582,058 bearer shares with no par value (Stiickaktien), each with a notional
value of €1.00.

ISIN and Denomination — The ISIN of the Shares is DEOOOA3CNK42 and the Shares are denominated in Euros.

Rights Attached to the Shares, Relative Seniority and Transferability — Each Share carries full dividend rights. All
of the Shares confer the same voting rights. There are no restrictions on voting rights. In case of an insolvency of the
Company, the Shares are subordinated to all other securities and claims. The Shares are freely transferable in
accordance with the legal requirements for bearer shares.

Dividend Policy — The Company does not intend to pay dividends for the foreseeable future.

C.2 — Where will the Securities be traded?

All Shares are expected to be admitted to trading on the regulated market (regulierter Markt) of the Frankfurt Stock
Exchange (Frankfurter Wertpapierbdrse) and, simultaneously, to the sub-segment thereof with additional
post-admission obligations (Prime Standard) (the “Admission to Trading”).

C.3 — What are the Key Risks that are Specific to the Securities?

e Following the closing of the Private Placement (as defined in D.1 below), our Major Shareholders will retain a
significant interest in our Company and the interests of our Major Shareholders may conflict with our interests
or those of our other shareholders.

e  Future sales by the Major Shareholders could depress the price of our Shares.

D. — Key Information on the Offer of the Securities and the Admission to Trading

D.1 - Under which Conditions and Timetable can | invest in this Security?

Details of the Admissionto  The Company, together with Deutsche Bank, applied for the admission of its shares
Trading .....ccoceevveveienenienens to trading on the regulated market (regulierter Markt) of the Frankfurt Stock
Exchange (Frankfurter Wertpapierbdrse) and, simultaneously, to the sub-segment

thereof with additional post-admission obligations (Prime Standard) on June 8, 2021.
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The admission to trading is expected to be granted on June 15, 2021 and trading is
expected to commence on June 16, 2021.

Private Placement ............... Between June 8 and June 14, 2021, in anticipation of the expected admission to
trading of the Company’s shares on the regulated market segment (regulierter Markt)
of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) and, simultaneously,
to the sub-segment thereof with additional post-admission obligations (Prime
Standard), the Company, together with Deutsche Bank, Goldman Sachs Bank Europe
SE, Marienturm, Taunusanlage 9-10, 60329 Frankfurt am Main, Germany, LEI
8IBZUGJ7JPLH368JE346 (“Goldman Sachs”), J.P. Morgan AG, Taunustor 1
(TaunusTurm), 60310 Frankfurt am Main, Germany, LEI
549300ZK53CNGEEI6A29 (“J.P. Morgan” and, together with Deutsche Bank and
Goldman Sachs, the “Joint Global Coordinators”), Numis Securities Ltd, The
London Stock Exchange Building, 10 Paternoster Square, London EC4M 7LT,
United Kingdom, LEI 213800P3F4RT97WDSX47 (“Numis Securities”), Société
Générale, 29 boulevard Haussmann, 75009 Paris, France, LEI
O2RNESIBXP4ROTD8PU41 (“Société Générale), UBS Europe SE, Bockenheimer
Landstralle 2-4, 60306 Frankfurt — am Main, Germany, LEI
5299007QVIQ71I064NX37 (“UBS” and, together with the Joint Global Coordinators,
Numis Securities and Société Générale, the “Joint Bookrunners”) conducted a
private placement for a total of 36,607,145 bearer shares of the Company with no par
value (Stiickaktien), each such share representing a notional value of €1.00 and with
full dividend rights from March 1, 2021 (the “Private Placement”), consisting of:

e 28,571,429 newly issued bearer shares with no par value (Stiickaktien) from a
capital increase against cash contributions resolved by a shareholders’ meeting
of the Company on June 14, 2021 and expected to be entered in the commercial
register on June 15, 2021;

e 3,260,871 existing bearer shares with no par value (Stlickaktien) from the
holdings of TMB, SBB and HWB; and

o 4,774,845 existing bearer shares with no par value (Stiickaktien) from the
holdings of GFH, SevenVentures GmbH, Unterféhring, Germany, GMPVC
German Media Pool GmbH, Berlin, Germany, and Fashion Media Pool GmbH,
Berlin, Germany, (together, the “Lending Shareholders”) in connection with an
over-allotment (the “Over-Allotment Shares”).

On June 14, 2021, the price per Share in the Private Placement was set at €23.00 and
the Lending Shareholders made the Over-Allotment Shares available to J.P. Morgan
as stabilization manager, acting for the account of the Joint Bookrunners, in the form
of a securities loan to cover over-allotments.

D.2 — Who is the Offeror and the Person asking for Admission to Trading?

Admission to Trading.......... The Company, together with Deutsche Bank, a stock corporation (Aktiengesellschaft)
incorporated and with its registered seat in, and operating under the laws of, Germany,
applied for the Admission to Trading.

D.3 — Why is this Prospectus being Produced?

Reasons for the Admission  The Company intends to pursue the Admission to Trading to gain access to the capital
to Trading ......cccccoevvenenns markets. The Company believes that this access will benefit its future growth and
expand its financing options.

Conflicts of Interest............. There are no conflicting interests with respect to the Admission to Trading.
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1. PROSPEKTZUSAMMENFASSUNG

A. — Einleitung mit Warnhinweisen

Dieser Prospekt (der ,,Prospekt®) bezieht sich auf Aktien der ABOUT YOU Holding AG (die ,,Gesellschaft und
zusammen mit ihren konsolidierten Tochtergesellschaften ,,ABOUT YOU*, ,wir®, ,uns® ,unser< oder ,wir
selbst), mit Geschéftssitz in der Domstrae 10, 20095 Hamburg, Bundesrepublik Deutschland (,,Deutschland”),
www.aboutyou.de, Rechtstragerkennung (,,LEI”) 894500DKEE3GY8870322, wobei jede dieser Aktien die
internationale Wertpapier-Identifikationsnummer (,,ISIN“) DEOOOA3CNK42 hat (jede Aktie der Gesellschaft, eine
yAktie®).

Die Gesellschaft und Deutsche Bank Aktiengesellschaft, Mainzer LandstraBe 11-17, 60329 Frankfurt am Main,
Deutschland, LElI 7LTWFZYICNSX8D621K386 (,,Deutsche Bank™) haben die Zulassung der Aktien zum Handel am
regulierten Markt der Frankfurter Wertpapierbdrse mit gleichzeitiger Zulassung zu dessen Teilbereich mit
zusatzlichen Zulassungsfolgepflichten (Prime Standard) beantragt.

Die Bundesanstalt fur Finanzdienstleistungsaufsicht, Marie-Curie-Stralle 24-28, 60439 Frankfurt am Main,
Deutschland, www.bafin.de, hat diesen Prospekt am 15. Juni 2021 als die zustdndige Behdrde unter der Verordnung
(EU) 2017/1129 des Europdischen Parlaments und des Rates vom 14. Juni 2017 Uber den Prospekt, der beim
offentlichen Angebot von Wertpapieren oder bei deren Zulassung zum Handel an einem geregelten Markt zu
veroffentlichen ist und zur Aufhebung der Richtlinie 2003/71/EG, in der jeweils gliltigen Fassung, gebilligt.

Diese Zusammenfassung sollte als Prospekteinleitung verstanden werden. Anleger sollten sich bei jeder
Entscheidung, in die Aktien zu investieren, auf diesen Prospekt als Ganzes stiitzen. Anleger dieser Aktien kdnnten das
gesamte angelegte Kapital oder einen Teil davon verlieren. Fir den Fall, dass vor einem Gericht Anspriiche aufgrund
der in diesem Prospekt enthaltenen Informationen geltend gemacht werden, konnte der als Klager auftretende
Anleger nach nationalem Recht die Kosten fiir die Ubersetzung dieses Prospekts vor Prozessbeginn zu tragen haben.
Zivilrechtlich haften nur diejenigen Personen, die diese Zusammenfassung samt etwaiger Ubersetzungen vorgelegt
und tbermittelt haben, und dies auch nur fur den Fall, dass diese Zusammenfassung, wenn sie zusammen mit den
anderen Teilen dieses Prospekts gelesen wird, irrefiihrend, unrichtig oder widersprichlich ist oder dass sie, wenn sie
zusammen mit den anderen Teilen dieses Prospekts gelesen wird, nicht die Basisinformationen vermittelt, um
Anlegern bei der Entscheidung (ber eine Anlage in die Anteile zu helfen.

B. — Basisinformationen tber die Emittentin
B.1 — Wer ist die Emittentin der Wertpapiere?

Sitz und geltendes Recht — Die ABOUT YOU Holding AG hat ihren eingetragenen Sitz in Hamburg, Deutschland,
und die LEI 894500DKEE3GY8870322. Die Gesellschaft ist im Handelsregister des Amtsgerichts Hamburg,
Deutschland, unter der Registernummer HRB 168067 eingetragen. Die Gesellschaft ist nach deutschem Recht
organisiert. Die Gesellschaft beabsichtigt, ihre Rechtsform in eine Européische Gesellschaft (Societas Europaea (SE))
umzuwandeln, was voraussichtlich von einer am oder um den 8. Juni 2021 stattfindenden Hauptversammlung
beschlossen werden soll. Mit Wirksamwerden des Formwechsels wird die Emittentin dem européischen Recht fiir
SEs, insbesondere der SE-Verordnung, und deutschem Recht unterliegen.

Haupttatigkeiten — Wir glauben, dass wir die am schnellsten wachsende skalierbare Online-Modeplattform in Europa
und der fuhrende Akteur bei den Generationen Y und Z, d. h. Menschen, die zwischen den frilhen 1980er und den
frithen 2000er Jahren geboren wurden (,,Gen Y &Z*), sind. Wir glauben, dass unser personalisiertes Produktangebot
und Online-Einkaufserlebnis uns zum bevorzugten Ziel fir eine junge, modebewusste Kundschaft gemacht haben.
Mit unserem hybriden Modell aus eigenem und Inventar von Drittanbietern sind wir, unserer Ansicht nach, auch zu
einem wichtigen Partner fur Modemarken geworden, da wir glauben, dass wir in der Lage sind, einem breiten
Kundenstamm eine grof3e Auswahl an verschiedenen Produkten anzubieten und ein junges, digital-natives und Social-
Media-getriebenes Publikum anzusprechen, wovon Modemarken profitieren. Seit 2018 stellen wir unsere technische
Infrastruktur als lizenziertes Produkt zur Verfiigung, das es Dritten ermdglicht, unsere eigene Technologieplattform
durch unsere Technologie-, Medien- und Enabling-Lésungen (,, TME®) zu nutzen.

Wir fithren unser Geschift auf Basis von drei operativen Segmenten, ABOUT YOU DACH (,,AY DACH* oder
»DACH*), ABOUT YOU Rest of Europe (,,AY RoE*) und TME, die auch unsere berichtspflichtigen Segmente sind.
Unser Commerce-Geschéft, das den Verkauf von Mode an Verbraucher {iber unsere Websites und Apps umfasst,
setzt sich aus den beiden Segmenten AY DACH und AY RoE zusammen und erstreckt sich auf 23 européische Mérkte
mit rund 8,45 Mio. aktiven Kunden (d. h. Kunden, die innerhalb der letzten 12 Monate mindestens einen Kauf tber
unsere Apps und Websites getatigt haben) und mehr als 400.000 Produkten von mehr als 2.000 verschiedenen
Marken. AY DACH umfasst unsere Heimatregion Deutschland, Osterreich und die Schweiz, in der wir ein rasantes
Wachstum erzielt und eines der unserer Meinung nach gréf3ten E-Commerce-Angebote fir Mode in dieser Region
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etabliert haben, das in Bezug auf die Markenbekanntheit im Vergleich zu anderen Online-Mode ,,Pure-Plays“ an
zweiter Stelle steht (Quelle: Marktstudie durchgefihrt von Ipsos im Auftrag von ABOUT YOU). Unser Modegeschéft
auBerhalb unserer Heimatregion weisen wir separat in AY RoE aus. Ab 2018 erweiterten wir unser Angebot in Mittel-
/Osteuropa einschlieBlich Polen, Tschechien, Slowakei, Ungarn und Rumanien, gefolgt von Estland, Lettland,
Litauen, Slowenien, Kroatien und Bulgarien, was zur Marktfihrerschaft in Mittel-/Osteuropa nach
Markenbekanntheit im Vergleich zu anderen Online-Mode-Pure-Plays in der Altersgruppe 16-49 Jahre flihrte
(Quelle: Marktstudie durchgefihrt von Ipsos im Auftrag von ABOUT YOU). Aufbauend auf dieser jlingsten
Expansion in die mittelosteuropdischen Markte planen wir, unsere Marktpenetration in neuen Markten, insbesondere
in Stideuropa und dem nordeuropdischen Markt, schnell zu erhéhen, um unser Modeangebot in Europa weiter zu
etablieren. Wéhrend AY RoOE noch nicht auf bereinigter EBITDA-Basis profitabel ist, ist AY DACH seit dem
Geschaftsjahr, das am 29. Februar 2020 endete, profitabel auf bereinigter EBITDA-Basis.

Um der sich stdndig &ndernden Nachfrage nach Modeprodukten gerecht zu werden, agiert unser Commerce-Geschéaft
durch ein hybrides Geschiftsmodell, das aus eigenem Bestand (,,1P*) und dem Bestand von Drittanbietern (,,3P*)
besteht. Wir glauben, dass die Kombination von 1P und 3P ein attraktives Wertangebot fir Kunden und Marken
ermdglicht. Um schnelle Lieferzeiten (typischerweise zwischen einem und vier Tagen) zu gewéhrleisten und giinstige
Einkaufspreise mit Lieferanten (verglichen mit 3P-Produkten) auszuhandeln, halten wir die Produkte, die wir
aufgrund unserer Analysen von Kunden- und Marktdaten als am meisten nachgefragt identifiziert haben, in unserem
eigenen Bestand vor. Wéhrend die meisten Produkte in unserem Bestand unter Drittmarken vermarktet werden, haben
wir in enger Zusammenarbeit mit Influencern auch exklusive Marken entwickelt und unsere beiden Eigenmarken
,ABOUT YOU* und ,,EDITED* etabliert, die wir in der Regel mit einer hoheren Bruttomarge verkaufen. Dartber
hinaus bieten wir durch unser 3P-Modell Modemarken von Drittanbietern die Méglichkeit, ihre Produkte iber unsere
Online-Shops zu vermarkten, ohne diese Produkte in unserem eigenen Bestand zu halten. Infolgedessen kénnen wir
unseren Kunden eine grofle Auswahl an relevanten Modeprodukten mit gemindertem Bestandsrisiko anbieten,
wahrend unsere Marken von unserer Fahigkeit profitieren, ein unserer Meinung nach junges und digital-natives
Publikum anzusprechen.

Um die von unseren Kunden gewiinschten Modeprodukte zu beschaffen, verlassen wir uns auf eine Partnerbasis von
verschiedenen Mode-Drittanbietern. Wir glauben, dass wir fur viele dieser Drittanbieter zu einem wichtigen Partner
geworden sind, da wir ihnen nicht nur Zugang zu unserem Kundenstamm in 23 européischen Markten verschaffen,
sondern auch umfassende Mehrwertdienste anbieten. Unsere umfangreichen Marketinglésungen verbinden Marken
mit Kunden und bieten umfassende Online- und Offline-Werbemdglichkeiten fur unsere Partner. Weitere
angrenzende Dienstleistungen zur Erhéhung der Reichweite umfassen Produktférderung, Events,
Medienproduktionen und Platzierungen von Inhalten innerhalb unseres Discovery-Bereichs (d.h. des Bereichs unserer
Websites/Apps, in dem sich Kunden inspirieren lassen und Outfits, Marken und Trends entdecken kdnnen). Wir
glauben, dass unser Influencer-gefiihrtes Discovery-Modell, das darauf abzielt, Kunden zu inspirieren, die noch nicht
wissen, was sie kaufen wollen, es uns ermdglicht, weitere Reichweite und zusatzlichen Umsatz in unserer
Kernzielgruppe Gen Y&Z zu generieren. Dariiber hinaus haben wir eine ,,Asset Light“-Fulfillment-Infrastruktur
geschaffen, indem wir uns auf vertrauenswiirdige Dritt-Logistikanbieter verlassen, die die Lagerung und den Versand
unserer Modeprodukte bernehmen, und bieten diese Fulfillment-Services auch unseren Markenpartnern an. Wir
glauben, dass diese Faktoren uns zu einem wesentlichen Akteur in der Modebranche machen und dass wir zu einer
ausgewahlten Anzahl von Unternehmen gehéren, die die Zukunft dieser Branche gestalten werden.

Um das Online-Einkaufserlebnis fir Mode weiter zu entwickeln, haben wir eine vertikal integrierte, proprietére
Technologieplattform geschaffen, die speziell fur die Prasentation, Kuratierung, das Marketing und Fulfillment von
Modeprodukten entwickelt wurde. Um unser Angebot an die individuellen Bedurfnisse unserer Kunden anzupassen,
analysieren wir eine breite Palette von Kundendaten, verfolgen die individuellen Wege und sorgen fir einen
effizienten Einsatz unserer Marketingressourcen. Wir glauben, dass unsere Online-Modeshops intuitiv zu bedienen
sind und ansprechende Online-Schaufenster bieten, die die Qualitat unserer Produkte hervorheben. Zudem haben wir
uns an die zunehmende Relevanz mobiler Gerdte fur den E-Commerce angepasst, da im zum 28. Februar 2021
endenden Geschaftsjahr etwa 85 % der Benutzersitzungen (d. h. Besuche von Online-Shops (ber unsere Websites
oder Apps) Uber mobile Geréte erfolgten. Um das Einkaufserlebnis abzurunden, bieten wir alle in unseren Mérkten
ublichen Zahlungsmethoden, kostenlose Lieferungen und Riicksendungen, einen engagierten Kundenservice und ein
100-t&giges Riickgaberecht in den meisten unserer Markte. Wir glauben, die hohe Qualitat unseres Angebots wird
durch unsere hohe Markenbekanntheit (Quelle: Marktstudie durchgefiihrt von Ipsos im Auftrag von ABOUT YOU)
belegt.

Um den vollen Wert aus unserer Expertise in Bezug auf E-Commerce-Technologie und Marketing zu ziehen, haben
wir kirzlich unser TME-Segment etabliert. Dieses Segment umfasst B2B E-Commerce-Softwareldsungen (,, Tech®),
verschiedene Werbeformate fiir Marken (,,Media“) sowie Enabling-Services fur Drittmarken, einschlieflich E-
Commerce-Betrieb und Marketing-Wachstumsdienstleistungen (,,Enabling*). Als Teil unseres Tech-Angebots haben
wir die ,,ABOUT YOU Commerce Suite entwickelt, unsere proprietire Software as a Service (,,SaaS*) Losungssuite
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fur E-Commerce-Unternehmen, die es unseren Partnern ermdglicht, auf Basis unserer Technologie einen eigenen
Online-Shop zu betreiben sowie den gesamten E-Commerce-Betrieb entlang der gesamten Wertschopfungskette
skalierbar zu steuern. Mit unserem Media-Angebot stellen wir unseren Partnern umfassende Marketing-Tools zur
Verfiigung, indem wir diesen Marken helfen, individuelle 360°-Multichannel-Marketing-Kampagnen zu entwickeln,
die inshesondere ber unsere Online-Schaufenster umgesetzt werden. Zusétzlich éffnen wir durch unsere Enabling-
Services unsere ABOUT YOU-Kernprozesse fiir Lieferanten und Nicht-Lieferanten und bieten ihnen Fulfillment-
Services, Content-Produktion, Daten- und Marketing-Steuerung sowie Kundenservice und viele weitere an E-
Commerce angrenzende Dienstleistungen entlang der ABOUT YOU-Wertschopfungskette.

Unsere TME-Dienstleistungen ermdglichen es uns, wachsende Margen zu erzielen, die deutlich (iber denen unseres
Online-Modesegments liegen. Im zum 28. Februar 2021 endenden Geschéftsjahr erreichte unser TME-Segment
erstmals Profitabilitat auf bereinigter EBITDA-Basis, angetrieben durch eine starke Leistung unserer Tech-Ldsungen.

Wir glauben, dass wir (ber die folgenden Wetthewerbsstarken verfligen und diese in der Vergangenheit die
Haupttreiber unseres Erfolgs waren und uns auch in Zukunft von unseren Wettbewerbern unterscheiden werden:

e Fuhrende Position auf dem grofRen und wachsenden Online-Modemarkt;

e Fihrende Modeplattform fiir Gen Y&Z, die eine besonders inspirierende und personalisierte
Einkaufserlebnis bietet;

e Profitabler DACH-Kern;

o Bewahrtes Go-To-Market Playbook und Marktfiihrerschaft in Mittel-/Osteuropa;

o  Skalierbares hybrides Geschaftsmodell, das uns zum Partner der Wahl flir Modemarken macht;

e Proprietdre Technologieplattform, angetrieben von kinstlicher Intelligenz und maschinellem Lernen, um das
Kundenerlebnis zu verbessern und die Skalierung voranzutreiben;

e Starke Wirtschaftlichkeit und Wachstumsprofil;

e  Grundergefuhrtes Management-Team mit nachgewiesener Erfolgsbilanz.

Um weiterhin erfolgreich zu sein, haben wir die folgenden Schliisselelemente unserer Strategie identifiziert:

e Eroberung des E-Commerce-Modemarktes mit einer sich beschleunigenden Offline-zu-Online-Verlagerung;
Expansion in zusatzliche Markte;
Ausweitung unseres Angebots an Eigenmarken und Exklusivprodukten und Hinzufiigen neuer
Produktkategorien;

e  Skalierung und Expansion unseres TME-Geschafts;

o  Weitere Verbesserung der EBITDA-Marge, um Profitabilitat fur ABOUT YOU zu erreichen.

Hauptaktiondre — Zum Datum dieses Prospekts hélt die Otto (GmbH & Co KG), Hamburg, Deutschland (,,Otto*)
unmittelbar 42,7% der Aktien, Aktieselskabet af 12.6.2018, Aarhus, Danemark, halt unmittelbar 23,1% der Aktien,
GFH Gesellschaft fiir Handelsbeteiligungen m.b.H., Hamburg, Deutschland (,,GFH®) hélt unmittelbar 9,7% der
Aktien (zusammen, die ,,Beherrschenden Aktiondre“), Tarek Miiller Beteiligungsgesellschaft mbH, Hamburg,
Deutschland (,, TMB*) hélt unmittelbar 4,3% der Aktien, Sebastian Betz Beteiligungsgesellschaft mbH, Hamburg,
Deutschland (,,SBB*) hdlt unmittelbar 3,7% der Aktien, Hannes Wiese Beteiligungsgesellschaft mbH, Hamburg,
Deutschland (,,HWB®) hélt unmittelbar 2,7% der Aktien (alle Hauptaktiondre zusammen, die ,,Hauptaktionare”).
Bei Vollzug der Privatplatizerung (wie unter D.1 definiert) wird Otto direkt 36,4% der Aktien, Aktieselskabet af
12.6.2018 direkt 19,7% der Aktien, GFH direkt 7,1% der Aktien, TMB direkt 3,0% der Aktien, SBB direkt 2,6% der
Aktien und HWB direkt 1,7% der Aktien halten.

Beherrschende Anteilseigner — Die letztlich kontrollierenden Anteilseigner der Beherrschenden Aktionére sind die
Michael Otto Stiftung, Anders Holch Povisen und Benjamin Otto.

Hauptgeschéaftsfihrer — Die Mitglieder des Vorstands der Gesellschaft sind Tarek Miller, Hannes Wiese und
Sebastian Betz.

Abschlussprufer — Der Wirtschaftspriifer der Gesellschaft ist die KPMG AG Wirtschaftspriifungsgesellschaft, Buro
Hamburg, Fuhlentwiete 5, 20355 Hamburg, Deutschland.

B.2 — Welches sind die wesentlichen Finanzinformationen tber die Emittentin?

Die in den untenstehenden Tabellen aufgefiihrten Finanzinformationen werden in Millionen Euro (€ Mio.) gezeigt,
soweit nicht anders angegeben. Bestimmte Finanzinformationen, einschlieflich von Prozentsdtzen, wurden
kaufmannisch gerundet. Daher entsprechen die gerundeten Zahlen in den untenstehenden Tabellen moglicherweise
nicht in allen Fallen den Gesamtwerten (Summen oder Zwischensummen) in diesen Tabellen, die auf Basis von
ungerundeten Zahlen berechnet werden. Bei in Klammern angegebenen Finanzinformationen handelt es sich um den
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negativen Wert der gezeigten Zahlen. Ein Gedankenstrich (,,—) zeigt an, dass die jeweilige Zahl nicht verfiigbar ist
oder Null betrdgt, wahrend eine Null (,,0,0) bedeutet, dass die jeweilige Zahl auf Null gerundet wurde.

Ausgewahlte Konzernfinanzinformationen der ABOUT YOU

Ausgewahlte Daten aus der Konzern-Gewinn- und Verlustrechnung

Fir das Geschaftsjahr endend zum
28. Februar 2019  29. Februar 2020 28. Februar 2021

(gepriift, in € Mio.)
UMSAEZEMTOSE ...t 461,2 743,4 1.166,5
Materialaufwand ............cccoeiiiiiniin e (271,6) (422,5) (691,5)
Personalaufwand ... (26,5) (34,9) (59,8)
Sonstige betriebliche Aufwendungen..........cccccooeveieiennnnnnn, (284,5) (367,5) (477,8)

Ergebnis vor Zinsen, Steuern und Abschreibungen
(EBITDA) oottt (106,5) (69,9) (44,0)
Ergebnis vor Zinsen und Steuern (EBIT)......cccccevevveviiininns (112,4) (79,4) (55,5)
Ergebnis vor Steuern (EBT)....cccccovv e (114,2) (80,2) (57,1)
Periodenergebnis. ... ..o (114,7) (79,8) (59,9)
Ausgewahlte Daten aus der Konzernbilanz
Zum

28. Februar 2019  29. Februar 2020  28. Februar 2021

(gepriift, in € Mio.)
BilanZSUMIME......iiiiiiiiii s 2947 306,9 457,2
Eigenkapital ........ccoooeiieiieiee e 177,1 102,2 55,4

Ausgewahlte Daten aus der Konzern-Kapitalflussrechnung

Fir das Geschéftsjahr endend zum
28. Februar 2019  29. Februar 2020  28. Februar 2021

(gepriift, in € Mio.)
Cash-Flow aus der laufenden Geschaftstatigkeit................. (107,3) (42,4) (6,4)
Cash-Flow aus der Investitionstatigkeit ............ccccceevvenee. (9,5 (15,1) (18,9)
Cash-Flow aus der Finanzierungstatigkeit ............c...c......... 234,4 (3,4) 70,9

Wesentliche operative Daten

Fir das Geschéftsjahr endend zum
28. Februar 2019  29. Februar 2020  28. Februar 2021

(ungepriift)
Nutzersitzungen pro Monat (in Mio.)® ...........cccccoevrriveinnene, 30,6 54,6 89,5
Mobile Sitzungen (in % der Nutzersitzungen)®@.................... 73% 82 % 83 %
Aktive Kunden (in Mio)®) ... 4,00 5,80 8,45
Bestellungen pro aktivem Kunden® .............ccccocoveeerevenennee. 2,37 2,57 2,75
Gesamtzahl Bestellungen (in Mio.)®...........cccocovviieeieieinne. 9,48 14,91 23,22
Durchschnittlicher Bestellwert (in €)®) ............c.cccceveveenen, 55,17 55,33 57,07
(1) Wir definieren Nutzersitzungen als alle Sitzungen Uber alle L&nder hinweg mit Ausnahme von solchen ohne
Interaktionsereignis.
(2) Wir definieren mobile Sitzungen als alle Sitzungen, die Uber ein mobiles Gerét, wie z. B. ein Smartphone, getétigt werden.
(3) Wir definieren aktive Kunden als Kunden, die innerhalb der letzten 12 Monate mindestens einen Kauf tiber unsere Apps und

4)

()
(6)

Websites getétigt haben.

Wir definieren Bestellungen pro aktivem Kunden als Summe aller Bestellungen geteilt durch die Summe aller aktiven
Kunden.

Wir definieren Gesamtzahl Bestellungen als die Anzahl der Kundenbestellungen innerhalb der letzten 12 Monate.

Wir definieren durchschnittlichen Bestellwert als Wert aller im Handelsgeschaft an Kunden verkauften Waren einschlief3lich
Mehrwertsteuer nach Stornierungen und Retouren, geteilt durch die Anzahl der Bestellungen.

S-11




Segmentinformationen
Fir das Geschéftsjahr endend zum
28. Februar 29. Februar 28. Februar
2019 2020 2021

(gepriift, in € Mio.)

AY DACH
UMSALZEITOSE ...ttt ettt bae e s s erae e e 375,6 509,9 660,0
Bereinigtes EBITDAW. ..o (43,7) 0,4 36,8
AY RoE
UMSALZEITOSE ...ttt ettt bae e s s erae e e 69,7 188,9 463,5
Bereinigtes EBITDAD .......ccccoviivieeci et (39,2) (55,2) (83,3)
TME
UMBSAEZEIOSE ... .veiiviiecviee ittt ettt 26,5 52,0 83,5
Bereinigtes EBITDAD .......ccccoviivieeci et (15,4) (17,4 10,1

(1) Wir definieren Bereinigtes EBITDA als um aktienbasierte Vergiitungsaufwendungen, Restrukturierungskosten und nicht
operative Einmaleffekte bereinigtes EBITDA.

B.3 — Welches sind die zentralen Risiken, die flir die Emittentin spezifisch sind?

e Die Online-Modebranche in unseren Mérkten ist sehr wettbewerbsintensiv und unsere Fahigkeit, im
Wetthewerb zu bestehen, hangt von einer Vielzahl von Faktoren ab, die sowohl innerhalb als auch auBerhalb
unserer Kontrolle liegen.

e Negative Entwicklungen der globalen und lokalen wirtschaftlichen Bedingungen in unseren Markten,
einschlieBlich der COVID-19 Pandemie, falls diese anhélt, kdnnten sich negativ auf die Ausgaben der
Kunden im Modesegment auswirken.

e  Wir haben seit unserer Griindung erhebliche Betriebsverluste erlitten, und es gibt keine Garantie dafur, dass
wir in Zukunft Rentabilitét erreichen oder aufrechterhalten kénnen.

e Wenn es uns nicht gelingt, unseren Kunden ein inspirierendes, personalisiertes Online-Modeerlebnis zu
bieten und uns an die sich schnell verandernde Landschaft relevanter Influencer, Social-Media-Plattformen
und Modemarken anzupassen, konnte dies unser Wachstum einschranken und uns daran hindern, die
Rentabilitat zu erreichen oder zu erhalten.

e  Wir kdnnten nicht in der Lage sein, unsere Umsatze oder unser Geschaft zu halten oder zu steigern oder
unser Wachstum effektiv zu steuern.

e Sollte es uns nicht gelingen Modetrends und Kundenpraferenzen zu antizipieren und rechtzeitig darauf zu
reagieren oder uns an die neuesten Trends in der Kommunikation mit unseren Kunden uber soziale Medien
oder andere Kanéle anzupassen, konnte dies zu einem Verlust von Kunden und Geschaft fihren.

e Unsere Wachstumsstrategie beinhaltet die Erschliefung neuer geografischer Mérkte und wir kdnnten uns
entscheiden, neue Geschaftsmaglichkeiten zu verfolgen, neue Websites oder Apps zu entwickeln oder neue
Produkte, Verkaufsformate oder Dienstleistungen anzubieten und die damit verbundenen Investitionen
kénnten nicht die angestrebten Ergebnisse bringen.

e Wir sind auf externe Finanzierungen angewiesen, um das weitere Wachstum unseres Unternehmens zu
unterstiitzen und koénnten nicht in der Lage sein, das benotigte Kapital zu wirtschaftlich akzeptablen
Bedingungen oder tiberhaupt zu beschaffen.

e Unsere Marken und andere Lieferanten konnten den Verkauf an uns zu wirtschaftlich vertretbaren
Bedingungen einstellen, uns nicht mit qualitativ hochwertigen, konformen und ausreichenden Waren
beliefern oder geltende Gesetze oder Vorschriften nicht einhalten.

e Wir sind dem Risiko von Sicherheitsliicken, einschlielich Cyber-Angriffen, und der unbefugten Nutzung
einer oder mehrerer unserer Websites, Datenbanken, Online-Sicherheitssysteme oder computergestiitzten
Logistikmanagementsysteme ausgesetzt.

e Wir unterliegen einer Vielzahl von Vorschriften, einschlieflich, aber nicht beschrankt auf
Verbraucherschutzgesetze, Vorschriften zum elektronischen Handel und Wettbewerbsgesetze und kiinftige
Vorschriften kdnnten unserem Unternehmen zusétzliche Anforderungen und andere Verpflichtungen
auferlegen.

e Die Nichteinhaltung von Datenschutzgesetzen kénnte zu Haftungsanspriichen und Reputationsschéden fiir
unser Unternehmen fiihren und nachteilige Anderungen des geltenden Rechtsrahmens kénnten unsere
Betriebskosten erhéhen.

e  Wir unterhalten bedeutende Geschéftsheziehungen zu Otto. Sollten diese Beziehungen oder daraus
resultierende Vereinbarungen beendet werden, missten wir die Dienstleistungen ersetzen und die
wirtschaftlichen Bedingungen etwaiger neuer Vereinbarungen kdnnten flr uns ungiinstiger sein.
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C. — Basisinformationen Uber die Wertpapiere
C.1 — Welches sind die wichtigsten Merkmale der Wertpapiere?

Anzahl und Art der Aktien — Zum Datum dieses Prospekts betragt das Grundkapital der Gesellschaft €157.582.058,00
und ist eingeteilt in 157.582.058 auf den Inhaber lautende Stiickaktien, jeweils mit einem rechnerischen Anteil am
Grundkapital von je €1,00.

ISIN und Wahrung — Die ISIN der Aktien lautet DEOOOA3CNKA42 und die Aktien sind in Euro denominiert.

Mit den Aktien verbundene Rechte, relativer Rang und Ubertragbarkeit — Jede Aktie ist voll dividendenberechtigt.
Alle Aktien gewdéhren die gleichen Stimmrechte. Es bestehen keine Stimmrechtsbeschrankungen. Im Falle einer
Insolvenz der Gesellschaft sind die Aktien gegenlber allen anderen Wertpapieren und Forderungen nachrangig. Die
Aktien sind in Ubereinstimmung mit den gesetzlichen Bestimmungen fiir Inhaberaktien frei tibertragbar.

Dividendenpolitik — Die Gesellschaft beabsichtigt, auf absehbare Zeit keine Dividenden zu zahlen.

C.2 — Wo werden die Wertpapiere gehandelt?

Es wird erwartet, dass alle Aktien zum Handel am regulierten Markt der Frankfurter Wertpapierborse und zugleich
zu dessen Teilbereich mit zusétzlichen Zulassungsfolgepflichten (Prime Standard) zugelassen werden (die
,Zulassung zum Handel*).

C.3 — Welches sind die zentralen Risiken, die flr die Wertpapiere spezifisch sind?

¢ Nach Vollzug der unter D.1 definierten Privatplatzierung werden unsere Hauptaktiondre einen erheblichen Anteil
an unserer Gesellschaft behalten und die Interessen unserer Hauptaktiondre kdnnen mit unseren Interessen oder
denen unserer anderen Aktionare in Konflikt geraten.

e Zukunftige Verkaufe der Hauptaktionare konnten den Preis unserer Aktien driicken.

D. — Basisinformationen tber das Angebot der Wertpapiere und die Zulassung zum Handel
D.1 - Zu welchen Konditionen und nach welchem Zeitplan kann ich in dieses Wertpapier investieren?

Einzelheiten der Zulassung Die Gesellschaft hat gemeinsam mit Deutsche Bank am 8. Juni 2021 die Zulassung

zum Handel ..o ihrer Aktien zum Handel am regulierten Markt der Frankfurter Wertpapierbdrse und
zugleich zu dessen Teilbereich mit zusatzlichen Zulassungsfolgepflichten (Prime
Standard) beantragt. Die Zulassung zum Handel wird voraussichtlich am 15. Juni
2021 erfolgen und der Handel voraussichtlich am 16. Juni 2021 aufgenommen
werden.

Privatplatzierung................. Zwischen dem 8. und dem 14. Juni 2021 flihrte die Gesellschaft zusammen mit
Deutsche Bank, Goldman Sachs Bank Europe SE, Marienturm, Taunusanlage 9-10,
60329 Frankfurt am Main, Deutschland, LEI 8IBZUGJ7JPLH368JE346 (“Goldman
Sachs”), J.P. Morgan AG, Taunustor 1 (TaunusTurm), 60310 Frankfurt am Main,
Deutschland, LEI 549300ZK53CNGEEI6A29 (“J.P. Morgan” und zusammen mit
Deutsche Bank und Goldman Sachs, die “Joint Global Coordinators”), Numis
Securities Ltd, The London Stock Exchange Building, 10 Paternoster Square, London
ECAM 7LT, Vereinigtes Konigreich, LEI 213800P3F4RT97WDSX47 (“Numis
Securities”), Société Générale, 29 boulevard Haussmann, 75009 Paris, Frankreich,
LEI O2RNESIBXP4ROTD8PU41 (“Société Générale”), UBS Europe SE,
Bockenheimer LandstraBe 2-4, 60306 Frankfurt am Main, Deutschland, LEI
5299007QVIQ71064NX37 (“UBS” und zusammen mit den Joint Global
Coordinators, Numis Securities und Société Générale, die “Joint Bookrunners”)
angesichts der erwarteten Zulassung der Aktien der Gesellschaft zum Handel am
regulierten Markt der Frankfurter Wertpapierbdrse (Prime Standard) eine
Privatplatzierung von insgesamt 36.607.145 auf den Inhaber lautenden Stiickaktien
der Gesellschaft, jeweils mit einem rechnerischen Anteil am Grundkapital von je
€1,00 und vollstdndiger Dividendenberechtigung ab dem 1. M&rz 2021 (die
“Privatplatzierung”) vor; diese bestand aus

e 28.571.429 neu ausgegebenen, auf den Inhaber lautenden Stiickaktien aus einer
am 14. Juni 2021 von einer Hauptversammlung der Gesellschaft beschlossenen
und voraussichtlich am 15. Juni 2021 in das Handelsregister eingetragenen
Kapitalerhdhung gegen Bareinlagen;
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e 3.260.871 bestehenden auf den Inhaber lautenden Stiickaktien aus dem Bestand
der TMB, SBB und HWB; sowie

e 4.774.845 bestehenden auf den Inhaber lautenden Stiickaktien aus dem Bestand
der GFH, SevenVentures GmbH, Unterféhring, Deutschland, GMPVC German
Media Pool GmbH, Berlin, Deutschland und Fashion Media Pool GmbH, Berlin,
Deutschland (zusammen die “Verleihenden Aktiondre”) im Zusammenhang
mit einer Mehrzuteilung (die “Mehrzuteilungsaktien”).

Am 14. Juni 2021 wurden der Preis je Aktie im Rahmen der Privatplatzierung auf
€23,00 festgesetzt und die Mehrzuteilungsaktien J.P. Morgan als
Stabilisierungsmanager, handelnd fur Rechnung der Joint Bookrunners, von den
Verleihenden Aktiondren in Form eines Wertpapierdarlehens zur Bedienung von
Mehrzuteilungen zur Verfugung gestelit.

D.2 — Wer ist der Anbieter und/oder die die Zulassung zum Handel beantragende Person?

Zulassung zum Handel ....... Die Gesellschaft hat gemeinsam mit Deutsche Bank, einer Aktiengesellschaft, die
nach deutschem Recht gegrindet wurde und ihren Sitz in Deutschland hat, die
Zulassung zum Handel beantragt.

D.3 — Weshalb wird dieser Prospekt erstellt?

Griinde fir die Zulassung  Die Gesellschaft strebt die Zulassung zum Handel an, um Zugang zum Kapitalmarkt
zum Handel .........cccoevvenene zu erhalten. Die Gesellschaft glaubt, dass dieser Zugang ihrem kunftigen Wachstum
zugute kommen und ihre Finanzierungsmdoglichkeiten erweitern wird.

Interessenkonflikte.............. In Bezug auf die Zulassung zum Handel bestehen keine Interessenkonflikte.
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1. RISK FACTORS

This prospectus (the “Prospectus”) relates to the admission to trading on the regulated market
(regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) and the simultaneous
admission to the sub-segment thereof with additional post-admission obligations (Prime Standard) of the entire
share capital of ABOUT YOU Holding AG (the “Company” and, together with its consolidated subsidiaries,
“ABOUT YOU”, “ABOUT YOU Group”, “we”, “us”, “our” or “ourselves”). An investment in the shares of
the Company is subject to risks. According to article 16 of Regulation (EU) 2017/1129 of the European
Parliament and of the Council of June 14, 2017 on the prospectus to be published when securities are offered to
the public or admitted to trading on a regulated market, the risk factors featured in a prospectus must be limited
to risks which are specific to the issuer and/or to the securities and which are material for taking an informed
investment decision. Therefore, the following risks are limited to risks that are both (1) specific to ABOUT YOU
and/or to the Company’s shares and (2) material for taking an informed investment decision.

The following risk factors are categorized into subcategories based on their nature. In each category the
two most material risk factors (i.e., those the Company believes are most likely to have a material adverse impact)
are mentioned first based on the Company’s current assessment with respect to the probability of their occurrence
and the expected magnitude of their negative impact. The remaining risk factors in each category are not ordered
by materiality.

1.1 Risks Related to the Industry in Which We Operate

I.1.1  The online fashion industry in our markets is very competitive and our ability to compete depends on
a large variety of factors both within and beyond our control.

The online fashion industry is fragmented and characterized by intense competition. In each of the
regions we operate in we face competitive pressure both online and offline and from local and international
players, impacting our ability to grow, sustain profitability and retain and grow market share. The diverse group
of retailers with which we compete includes, but is not limited to:

e pure-play online fashion retailers with business models similar to ours;

e general e-commerce retailers and marketplaces attempting to increase their presence across a range
of product categories including fashion and lifestyle;

o offline-focused, vertically-integrated local retailers and brands, as well as international companies
seeking to enter our geographic markets, who are expanding their own online shelf space using their
own websites and apps; and

o offline stores and mail order retailers focused on or including fashion and lifestyle products that use
their brand, customer reach and fulfillment infrastructure to expand into online fashion sales.

Some of our current and potential future competitors have longer operating histories, greater financial
resources, a larger customer base and wider reach or better economies of scale than we do. New market entrants
may appear and some of our current smaller competitors may be acquired by, receive investment from or enter
into strategic relationships with well-established and well-funded companies or investors who would enhance
their competitive positions, potentially leading to reduced sales, lower profitability, and loss of market share for
us. Moreover, as has happened in several of our regions in the past, competitors may significantly discount their
prices on merchandise also offered by us. Such intensive price competition could negatively affect our ability to
generate revenues as well as our profitability. Additionally, individual, strong competitors could expand their
market presence and thus create a monopoly-like position for themselves, which could make it more difficult for
us to expand our own market position.

In addition, most of our brand partners and suppliers are producers or distributors of fashion products
that sell their products directly to end-customers independent of any partnership with us. We could experience
additional competitive pressure if such suppliers successfully expand their own online retail operations, as they
have access to their merchandise at lower costs and could therefore sell such merchandise at lower prices while
maintaining higher margins on their revenue than we can. We also face competition from the grey market, i.e.,
fashion product imports that have not been authorized by the brand owner. In addition, as a result of the challenges
presented by the pandemic spread of a strain of the coronavirus and the infectious disease caused by it (“COVID-
19”), retailers and brands that previously have not used e-commerce channels to market their products may



establish their own online presence or sell their goods in cooperation with our existing competitors, which
may create new or strengthen existing competition.

We believe these factors make our industry especially competitive, with the risk of increased competition
in the future. As a result, we believe that our ability to compete will depend on factors both within and beyond
our control, including, but not limited to:

e our ability to offer a convenient, efficient and reliable shopping experience for our customers in our
regions and to adapt to evolving or local consumer preferences;

e the development of our reputation and brand, relative to those of our competitors;

e the size and composition of our customer base and our ability to increase the number of repeat
purchases from active customers;

o the composition of our supplier base, and its subsequent impact on the selection and price of products
we feature on our sites;

o the perception of our websites and apps as attractive distribution channels for our brand partners and
suppliers;

e our ability to create and expand proprietary own label products that are recognized for high quality
and generate attractive margins for us;

e our ability to expand our product offering into new product categories and into new geographies;

e our ability to create efficient and cost-effective advertising and marketing efforts to acquire new
customers;

e our ability to develop and manage new and existing technologies and sales channels in a timely
manner;

o the efficiency, reliability and service quality of our fulfillment operations, including fulfillment
center activities, distribution, payment and customer service;

o the legal framework on e-commerce and related legislation governing liability, obligations and
supervisory oversight; and

e our ability to offer convenient payment methods for every customer.

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

1.1.2  Negative developments in global and local economic conditions in our markets, including the
COVID-19 pandemic if it continues, could adversely impact consumer spending in the fashion
segment.

We sell fashion products online. Purchases of our customers are discretionary, and therefore dependent
upon the level of customer spending, particularly among affluent customers. As a result, our performance depends
on global and regional economic conditions, which, however, have shown significant volatility in recent years.
For example, as a result of the COVID-19 pandemic and the measures taken by various governments to combat
its spread most countries in which we operate fell into recession in 2020. Our home market Germany, which had
seen a long period of stable economic growth since the financial and economic crisis of 2008/2009, reported a
4.9% decline in its gross domestic product (GDP) for 2020 compared to 2019 (source: Destatis). The ongoing
pandemic and related counter-measures will at best continue to dampen economic prospects in Europe in the short
term. While the COVID-19 crisis contributed to growth in the online fashion industry in 2020, following the end
of government support programs a continued economic downturn in one or more of our markets may result in



higher levels of unemployment and as a consequence materially negatively affect consumer confidence and
discretionary consumer spending, including purchases of fashion and lifestyle products.

In addition, adverse economic developments in the countries in which we generate our revenue could
adversely affect the collection of accounts receivable from our customers due to deterioration in credit quality and
increase our inventory risk. There is also a risk of increased taxes, for the purpose of addressing the extraordinary
levels of public spending and public debt related to the COVID-19 pandemic, in some or all of the European
countries in which we sell our merchandise. Tax increases that lead to increases in the sales prices of our products
or the prices of services we purchase or offer or reduce the income available for consumption could also weaken
demand for our fashion products.

If our markets do not develop as anticipated or are negatively affected by global and local economic
conditions, consumer spending in the fashion segment may be adversely affected and demand for our products
may not increase as currently anticipated. Consequently, we may not be able to recoup the investments made in
these markets and may be forced to close, or decide to divest, our operations in selected markets, which could
have an adverse material effect on the implementation of our expansion strategy.

1.2 Risks related to Our Business Activities

1.2.1  We have incurred significant operating losses since our inception, and there is no guarantee that we
will achieve or maintain profitability in the future.

We are an international online fashion and lifestyle destination operating in more than 20 European
countries under the brand ABOUT YOU. To complement our offering of fashion products, we have developed a
specialized service offering comprising B2B e-commerce technology, media and other enabling solutions
(“TME”) to help establish long term partnerships with relevant, fast growing fashion brands and to support our
profitability. However, we have not yet generated any consolidated net profit. While we were profitable in our
Germany, Austria and Switzerland segment (“AY DACH” or “DACH”) and our TME segment in terms of
earnings before interest, taxes, depreciation, and amortization (“EBITDA”), adjusted for (i) equity-settled share-
based compensation expenses, (ii) restructuring costs and (iii) one-time effects (“Adjusted EBITDA”), in the
fiscal year ended February 28, 2021, our segment comprising our business outside our home region (“AY RoE”,
and together with AY DACH “AY Commerce” or “Commerce”) and group-wide Adjusted EBITDA were
negative, with our group-wide Adjusted EBITDA at €(106.5) million in the fiscal year ended February 28, 2019,
€(69.9) million in the fiscal year ended February 29, 2020 and €(35.5) million in the fiscal year ended February
28, 2021. Our losses are primarily attributable to the costs associated with building and growing our business such
as marketing expenses and investments to further develop our technology platform. Our business plan is premised
on our ability to benefit from the expected growth of, and increasing e-commerce penetration in, our regional
markets. If our markets experience disruptive political or economic events or otherwise fail to grow, or if local
governments restrain us from continuing to do business as we have in the past or at all, our growth prospects may
not materialize, which may negatively affect our profitability or may even force us to cease operating in certain
regions. Even in a stable political and economic environment, we must invest significant resources into building
relationships with fashion and lifestyle brands, enhancing the customer experience, improving and expanding our
technology and fulfillment infrastructure and other areas in order to capitalize on any potential growth
opportunities. These investments may prove more expensive than anticipated and may not yield the desired results.
There can be no assurance that we will be able to achieve or maintain profitability in the future. Continued losses
would have a material adverse effect on our business, financial condition, results of operations and prospects.

1.2.2  Failure to provide our customers with an inspiring personalized online fashion experience and to
adapt to the fast changing landscape of relevant influencers, social media platforms and fashion
brands could limit our growth and prevent us from achieving or maintaining profitability.

We believe that the foundation of our business is to provide our customers with a unique and personalized
online fashion experience through a combination of fashion from a wide selection of brands, technology using
machine learning algorithms and big data. To present our online offering in an inspiring way and to reach our
target customer group, we rely on our influencer network and social media platforms. Influencers have the ability
to reach and influence potential customers with regard to certain products or services by endorsing or
recommending them on social media platforms, which are web- and / or app-based platforms allowing for the
creation and sharing of user-generated content such as texts, pictures or videos with virtual communities and
networks (e.g., Facebook, Instagram, TikTok). If we fail to offer the fashion and lifestyle products and brands our
customers demand, if we are unable to present such products on our apps and websites in an inspiring and attractive
way and at competitive prices or if we are unable to adapt to the fast changing landscape of relevant influencers



and developments of social media platforms, we may be unable to attract new customers, may lose existing
customers or may be faced with reduced volumes of purchases on our apps and websites, which could limit our
growth and prevent us from achieving or maintaining profitability.

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

We experienced significant growth in the past, with revenue increasing from €461.2 million in the fiscal
year ended February 28, 2019 to €1,166.5 million in the fiscal year ended February 28, 2021, corresponding to a
compound annual growth rate (“CAGR”) of 59%. Likewise, orders per active customer (i.e., the sum of all orders
divided by the sum of all active customers.) increased from 2.37 in the fiscal year ended February 28, 2019 to
2.75 in the fiscal year ended February 28, 2021, corresponding to a CAGR of 8%. However, there can be no
assurance that we will be able to sustain these historic growth levels, or that we will continue to experience
significant above-market growth or any growth at all. In addition, we anticipate that our growth rate will decline
over time as we achieve higher market penetration rates in all markets in which we operate. To the extent our
growth rate slows, our business performance will become increasingly dependent on our ability to achieve
economies of scale by, among other things, using our operating leverage, increasing our fulfillment efficiencies
and reducing marketing costs in relation to our revenue. We have made and are continuing to make investments
in optimizing and localizing our customer experience, our fulfillment and technology infrastructure and the
development of mobile applications. However, there is no assurance that these efforts will be sufficient to grow
our revenue or business in total or in relation to the costs we incur. If our revenue growth slows or if our revenue
declines, this could have a material adverse effect on our business, financial condition, results of operations and
prospects.

1.2.4  We may not be able to manage our growth effectively.

The rapid growth of our business has placed, and any future growth is expected to continue to place,
significant demands on our management and our operational and financial infrastructure. As our operations grow
further, we will need to continue to improve and upgrade our systems and infrastructure to deal with the greater
scale and complexity of operations, especially our technology systems and our fulfillment infrastructure. Such
expansion will require us to commit substantial management, operational and other resources in advance of any
increase in the size of our business, with no assurance that our revenue and profit will increase accordingly.

Additionally, while we expect to receive proceeds from the private placement conducted in anticipation
of the admission to trading of the Company’s shares, we continue to have only limited funds available to invest
in systems and processes. Hence, there is a risk that underinvestment in systems may impact our ability to further
scale and/or profitably scale our business. In some instances, the cost to increase scale may make growth in some
areas unfeasible or undesirable.

Continued growth may also strain our ability to maintain reliable service levels for our customers, may
impede our efforts to attract, train, motivate and retain employees, or complicate our plans to develop and improve
our operational, financial and management controls. Specifically, in certain regions, continued growth could result
in our business, including fulfillment services sourced from third parties, being unable to accommodate the
number of customers or orders, e.g., if our service providers’ fulfillment centers begin to operate at or near
capacity.

Any failure to effectively manage the increasing size and complexity of our business resulting from future
growth could have a material adverse effect on our business, financial condition, results of operations and
prospects.

1.2.5  Our investments to increase brand awareness, to generate website and mobile traffic and to build or
retain a loyal customer base may not be effective.

Maintaining and enhancing our brand awareness, acquiring new customers, and increasing the number
of customer visits to our website and apps, the number of orders and the basket size per order is critical to our
success and profitability.

We have made significant investments related to brand awareness, customer acquisition and customer
loyalty, and we expect to continue to spend significant amounts to attract new and retain existing customers. For
example, we have incurred and will continue to incur significant expenses in marketing through a broad range of
media to attract website and app traffic, to increase customer loyalty and repeat purchases in order to increase
revenue and maintain our brand awareness and recognition. These expenses include substantial outlays for offline



marketing, television advertising, and online marketing such as search engine marketing (SEM), search engine
optimization (SEO) and especially the use of social media, including different social media channels of
influencers, in the context of which we pay third parties to refer visitors from their websites to our websites.
Additionally, we incur expenses for our large-scale events and shows such as our “ABOUT YOU AWARDS” or
our “ABOUT YOU Fashion Week”, through which we generate media contacts and organic reach. Our decisions
regarding investments in customer acquisition substantially depend upon our analysis of customer cohorts in
earlier periods. There can be no assurance that our assumptions regarding required customer acquisition
investment and resulting revenue from such customers, including those relating to the effectiveness of our
marketing expenditures, will prove to be correct or that our marketing efforts and other promotional activities will
achieve what we consider to be an optimal mix of advertising and marketing at a cost we consider to be
economically viable. Furthermore, we cannot guarantee that certain methods of advertising that we currently
utilize will not become less effective, be prohibited or otherwise be unavailable to us in the future. Our online
partners might be unable to deliver the anticipated number of customer visits or impressions, or visitors that are
attracted to our websites by such campaigns might not make purchases as anticipated by us. Moreover, changes
to search engines’ algorithms or terms of services could exclude our websites from, or rank them lower in, search
results.

If we are unable to attract sufficient brand awareness, website or app traffic, translate a sufficient number
of website visitors or app users into purchasers with sufficiently large basket sizes, build and maintain a loyal
customer base, increase repeat purchases from customers, or do any of the foregoing on a cost-effective basis, our
future growth could be limited or our revenue could even decline. The occurrence of any of these events, alone or
in combination, could have a material adverse effect on our business, financial condition and results of operations.

1.2.6  Our business is complemented by our own labels, which we might not be able to maintain or enhance,
and unfavorable customer feedback or negative publicity could adversely affect our own labels.

Our business is complemented by our own labels (ABOUT YOU and EDITED) and exclusive brands
which contribute more than 5% of our Commerce revenue share and depend on the loyalty of our customers. The
strong awareness of our own labels contributes to higher organic traffic on our apps and websites and lower
marketing costs, as a high percentage of our website traffic is generated by direct visits or related to customer
relationship management, social media or search engine optimization channels. Maintaining and enhancing our
own labels is therefore crucial for the expansion and retention of our base of customers, suppliers and brands.
However, our own labels may be adversely affected if their public image or reputation is tarnished by customer
complaints or negative publicity about product quality, delivery times, return processes, customer support or other
services. Any failure to maintain or enhance our own labels and thus to expend and retain our loyal customer base,
could have a material adverse effect on our business, financial condition, results of operations and prospects.

1.2.7  Any failure to anticipate and respond in a timely manner to fashion trends and consumer preferences
could result in a loss of customers and business.

Our ability to sell a sufficient number of products at satisfactory price levels depends on our ability to
predict and respond to fashion trends and changing customer preferences in a timely manner. We operate in the
fashion retail industry, which is highly sensitive to changes in customer preference, fluctuations in fashion trends
and seasonal weather patterns. Customer preferences regarding fashion design, quality and price tend to change
rapidly and new trends, such as the growing acceptance of sustainability, may continue to gain importance. Thus,
accurately forecasting the selection and required quantities of such products is difficult. In addition, we must take
into account the time it takes us to respond to changes in trends, as we incur lead times for the delivery of
merchandise from our suppliers. As such, a potential increase in lead times, e.g., due to disruptions in the supply
chain, may result in us not having the appropriate selection or the required quantities of products in order to satisfy
customer demand. While there has been an increase in demand for more sustainable and environmental-friendly
fashion products due to ever more present public awareness regarding climate change and the environmental
impact of fashion, this may not result in customers’ willingness to pay higher prices. We typically enter into
agreements to purchase our merchandise in advance of the applicable selling season and any failure to
anticipate and respond in a timely manner to fashion trends and customer preferences could result in lost sales and
a loss of customers, which would have a material adverse effect on our business, financial condition and results
of operations.



1.2.8  We may miss or may not be able to adapt to the latest trends in communication with our customers
through social media or other channels.

We heavily rely on social media and on influencers to communicate with our customers. Changes to the
terms and conditions of the relevant providers could limit our ability to communicate through social media. These
services may also change their algorithms or interfaces even without notifying us, which may reduce our visibility
or increase our costs.

We also use newsletters in the form of emails, app push notifications and other messaging services in
order to promote our platform, inform customers of our product offering and/or the status of their transactions.
Changes in how webmail services organize and prioritize emails could reduce the number of customers opening
our emails. For example, several service providers organize incoming emails into categories. Such tools and
features could result in our emails and other messages being shown as “spam” or as lower-priority messages to
our customers, which could reduce the likelihood of customers opening or responding positively to them. Actions
by third parties to block, impose restrictions on, or charge for the delivery of, emails, app push notifications and
other messages, as well as legal or regulatory changes limiting our right to send such messages or imposing
additional requirements on our ability to conduct email marketing or send other messages, could impair our ability
to communicate with our customers.

If we are unable to communicate through social media, via emails, app push notifications or other
messages with our customers, if our messages are delayed, or if customers do not receive or view them, we will
no longer be able to use this marketing channel. This could impair our marketing efforts or make them more
expensive if we feel the need to increase spending on paid marketing channels to compensate for the loss of free
marketing, and, as a result, our business could be adversely affected.

In addition, any malfunction of our communication services could result in erroneous messages being
sent and customers no longer wanting to receive any messages from us. Furthermore, our process to obtain consent
from users of our apps and visitors to our websites to receive newsletters, app push notifications and other
messages from us and to allow us to use their data may be seen as insufficient or invalid. As a result, such
individuals or third parties may accuse us of sending unsolicited advertisements and other messages which could
result in claims against us.

The way our customers communicate online is constantly evolving. Keeping up with these developments
is key for us to effectively present our brand, labels and products to our customers. However, we may not be able
to identify new trends in communication or to adapt to these trends. An inability to communicate through social
media, app push notifications, emails or other messaging services could have a material adverse effect on our
business, financial condition, results of operations and prospects.

1.2.9  Our cooperation with influencers may not be successful or subject us to reputational damage.

With the constantly increasing popularity of social media (e.g., Facebook, Instagram, Twitter and
YouTube, TikTok, Twitch), influencer marketing has become an important marketing strategy especially in the
fashion industry. We integrate independent influencers into our branding and content creation by using their
endorsements and mentions on their social media channels to enhance our brand awareness and drive our sales.
In addition, we design, manufacture and sell exclusive brands in close cooperation with influencers, such as
“LeGer” and “DAN FOX Apparel”. The success of these cooperations depends on our influencers’ successful
marketing and brand image vis-a-vis their followers. If unsuccessful, we may not reach the expected number of
sales, which could negatively affect our business and results of operations.

We currently have more than 10,000 influencers registered in our database and, in the fiscal year ended
February 28, 2021, uploaded approximately 100 exclusive outfits with influencers on average per month to our
platform. Additionally, we launched more than 20 influencer collections in 2020. The larger number of
cooperation activities and the fast-paced social media centered nature of influencer marketing which often relies
on the influencer’s authenticity challenge us to enforce our marketing standards on influencers. Any actual or
asserted misbehavior on the part of the various influencers cooperating with us could harm their reputation and
thus the success of our cooperation or could be attributed to us and directly harm our reputation. Such negative
publicity may be accelerated through social media due to its immediacy and accessibility as a means of
communication without affording us an opportunity for redress or correction and we may lose valuable
customers, which could have a material adverse effect on our business.



1.2,160 Our growth strategy includes entering new geographic markets and we might elect to pursue new
business opportunities, develop new websites or apps, or offer new products, sales formats or services,
and the related investments may not yield the targeted results.

As part of our growth strategy we continuously search for opportunities to expand into new geographic
markets. We have only recently expanded into additional target geographies in Central Eastern Europe (“CEE”)
and plan to further expand our business especially in Southern Europe, i.e., France, Spain and Italy (“SEU”), and
the Nordic market, i.e., Denmark, Finland and Sweden (the “Nordics”). While we have a track record of market
entries we need to tailor our offering to the specific circumstances of every new geography. However, we may
not be able to reach our strategic goals for these new markets or these markets may prove less attractive than
anticipated.

If we choose to enter into new markets, expand our offering to include other types of products, or develop
any new businesses, own fashion brands, apps, websites, promotions, sales formats or services we believe would
be compatible with, adjacent to, or complementary to our existing business, there can be no guarantee that any
such endeavor will succeed. Any such initiative that is not favorably received by consumers or suppliers,
especially in the case of a termination, could damage our reputation and brand, and any expansion or alteration of
our operations could require significant additional expenses and divert management and other resources, which
could in turn negatively affect our results of operations. Only recently we have established our second-hand
segment “Second Love”, offering second-hand fashion items in support of key environmental, social and
governance (“ESG”) drivers and to encourage sustainable and environmental-friendly fashion products.

If we launch new markets, expand our offering to new product categories, or develop new businesses,
fashion brands, apps and websites, but fail to generate satisfactory returns from any such initiative, we may need
to terminate, cancel, close, sell or wind up parts of our business, which could severely jeopardize our further
growth strategy.

1.2.11 We may from time to time pursue acquisitions, any of which could result in significant additional
expenses, fail to achieve anticipated benefits, or fail to be properly integrated.

As part of our business strategy, we may engage in opportunistic acquisitions of other companies,
businesses or assets (e.g., we acquired ad-tech company Adference in 2019). Acquisitions involve numerous risks,
any of which could harm our business, including but not limited to:

o difficulties in integrating the technologies, operations, existing contracts and personnel of acquired
businesses;

o difficulties in supporting and transitioning customers or suppliers of an acquired company;

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

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

o failure to realize the anticipated benefits or synergies of a transaction;

o failure to identify all of the problems, liabilities or other shortcomings or challenges of an acquired
company or technology, including issues related to intellectual property, regulatory compliance,
accounting practices or employee or customer issues;

o inability to generate sufficient revenue to offset acquisition costs;

e additional costs or equity dilution associated with funding the acquisition; and

e potential write-offs or impairment charges relating to acquired businesses.

If, in the context of any future acquisition, we fail to properly assess the merits of the acquisition target

or identify all of its problems, incur costs that later prove to be unjustified, fail to integrate the acquisition,
including its technology, employees, customers and suppliers, into our business properly and in a cost-efficient



manner, or were to lose key employees, customers or suppliers, or incur liabilities or impairment charges that
prove to be larger than anticipated, it could have a material adverse effect on our business, financial condition and
results of operations.

1.2.12  We are involved in and may pursue strategic relationships. We may have limited control over such
relationships, and these relationships may not provide the anticipated benefits.

We have partnered with numerous third parties, inter alia by acquiring shares in their businesses or by
entering into cooperation agreements, including The HAUS, Soko Miinchen, Supreme and LeGer and may pursue
and enter into additional strategic relationships in the future. Current and future strategic relationships involve
risks, including but not limited to maintaining good working relationships with the other party, inconsistency of
economic or business interests, the other party’s failure to fund its share of capital for operations or to fulfill its
other commitments — including providing accurate and timely accounting and financial information to us — loss
of key personnel, actions taken by our strategic partners that may not be compliant with applicable rules,
regulations and laws, reputational concerns regarding our partners or our leadership that may be imputed to us,
bankruptcy and related bankruptcy proceedings requiring us to assume all risks and capital requirements related
to the relationship. Further, these relationships may not deliver the benefits that were originally anticipated, all of
which could have a material adverse effect on our business strategy and results of operations.

1.2.13 We rely on external financing to support the continued growth of our business and may not be able to
raise needed capital on economically acceptable terms, or at all.

Since our inception, we have had negative operating cash flows and relied on external financing. The
uncertain and volatile political and economic environment across our key regions, combined with significant
funding needs and a loss-making business, reduces our options for raising additional capital, be it in the form of
equity or debt financing. This uncertain and volatile environment may also negatively impact the accuracy of our
budgeting and financial forecasting. As a consequence, we may not be able to correctly anticipate our capital
requirements. If we are not able to raise the required capital on economically acceptable terms, or at all, or fail to
accurately project and anticipate our capital needs, we might have insufficient funds to meet our obligations and/or
may be forced to limit or even scale back our operations, which may adversely affect our growth, business and
market share and could ultimately lead to insolvency.

We expect to receive significant proceeds from the private placement conducted in anticipation of the
admission to trading of the Company’s shares. However, we may require additional capital to finance our
operations or the future growth of our business. If we choose to raise additional capital by issuing new shares, our
ability to place such shares at attractive prices, or at all, depends on the condition of equity capital markets in
general and the price of our shares in particular, and such share price may be subject to considerable fluctuation.

A breach of covenants or other contractual obligations contained in external financing agreements,
including any arrangements we enter into in the future, could trigger an event of default that may trigger immediate
repayment obligations or may lead to the seizure of collateral posted by us, all of which may adversely affect our
business. Additional debt financing from independent third parties may not be easily available to us. Even if
additional debt financing were available, such financing may require us to grant security in favor of the relevant
lenders or impose other restrictions on our business and financial position. Moreover, if we raise additional capital
through debt financing on unfavorable terms, this could adversely affect our operational flexibility and
profitability. Such restrictions may adversely affect our operations and limit our ability to grow our business as
intended.

Any inability to obtain capital on economically acceptable terms, or at all, could have a material adverse
effect on the implementation of our business strategy, financial condition, results of operations and prospects.

1.2.14 We may be unable to maintain and expand relationships with brands and our suppliers which may
lead to supply shortages, reduce our product offering and limit our ability to grow.

Since the launch of ABOUT YOU, our commerce business, which focuses on the sale of fashion
products, has been based on a hybrid business model:

e  Own Inventory (“1P”) Model: We analyze customer and market data to identify the most in-demand
products. To ensure fast delivery times (typically between one and four days) and negotiate favorable
purchase prices with suppliers (compared to 3P products), we hold these products in our inventory.
While most of these products are marketed under third-party fashion brands, we have also




established our own labels and developed exclusive brands in close cooperation with influencers and
are constantly expanding these exclusive brands. In the fiscal year ended February 28, 2021, our 1P
model accounted for 81% of our Commerce revenue.

e  Third-Party Inventory (“3P”) Model: To cover a broad range of styles and price points, we offer
third-party fashion brands and retailers the option to market their products through our online stores
without purchasing these products for our own inventory. With mitigated inventory risk, we still
have full pricing control over 3P items and we are fully responsible for the fulfillment of the delivery
promise to our customers. As a result, we recognize the full 3P selling price as revenue. In the fiscal
year ended February 28, 2021, our 3P model accounted for 19% of our Commerce revenue.

To replenish our own stock for our 1P model, we source fashion and lifestyle products from third-party
manufacturers, fashion and lifestyle brands and distributors. Our global supplier network consists of a large
number of fashion and lifestyle brands and suppliers. Maintaining strong relationships with brand partners and
suppliers is important to the growth of our business, but cannot be guaranteed. With regard to our 3P model we
are dependent on our brand partners being able to source and deliver sufficient fashion and lifestyle products. If
we fail to maintain and expand our existing relationships or establish new relationships with additional brands and
suppliers on acceptable commercial terms or if our brand partners fail to source and deliver sufficient items, we
will not be able to maintain and expand our broad product offering, which could adversely affect our business.

Our efforts to maintain strong relationships with existing fashion and lifestyle brands and establish
relationships with new brands are important to our ability to offer a convenient shopping experience to our
customers and grow our business. We do not have material long-term or exclusive contracts with most of our
brand partners for our 1P model. Substantially all of our 1P brand partners sell their products to us on open-
account purchase terms, meaning they are free to cease providing us with their products at any time and as they
see fit. Further, we have no direct control on the partners’ buying budgets allocated to ABOUT YOU. In phases
of high growth, our demand may be underestimated resulting in a limited offer in our shops. If important fashion
or lifestyle brands cease doing business with us, stop offering popular items to us, or significantly change to our
disadvantage the terms on which they sell their products, our popularity and, as a result, our revenue, including
sales of third-party inventory, and results of operations could be negatively affected. A loss of one or more popular
brands from among the items we offer on our apps and websites could result in the loss of existing or potential
customers and significant revenue.

If we fail to find and select quality brands and suppliers of attractive products, if such brands or suppliers
refuse to work with us, if we are unable to negotiate advantageous terms with them or if we fail to maintain and
expand our relationships with brand partners and suppliers, we may not be able to grow as anticipated or future
growth may lead to supply shortages, which could adversely affect our business. Our competitors may seek to
enter into exclusivity agreements with our brand partners or suppliers and thereby prevent us from sourcing
products from these suppliers. Suppliers may cease their operations or face financial distress or other business
disruptions. As a result, we may not be able to source all of our products in a timely manner or at acceptable
prices. Consequently, we may lose customers to competitors with a broader product offering and our remaining
suppliers may prefer to sell their products through other fashion retailers with a larger customer base, which could
have a material adverse effect on our business, financial condition, results of operations and prospects.

1.2.15 Our brands and other suppliers could discontinue selling to us on financially viable terms, fail to
supply us with high quality, compliant and sufficient merchandise, or fail to comply with applicable
laws or regulations.

We source our proprietary brand products from numerous domestic and international manufacturers,
distributors and resellers. These suppliers are subject to various risks, such as changes in raw material costs, labor
disputes, boycotts, natural disasters, trade restrictions or disruptions, currency fluctuations, reductions in
available credit from banks, factors or other financial institutions and adverse changes in general economic
and political conditions as well as supply chain interruptions caused by the ongoing COVID-19 pandemic that
could limit their ability to provide us with high-quality and compliant merchandise on a timely basis and in
accordance with agreed-upon terms.

We could also become subject to adverse legal or regulatory actions if our suppliers provide us with or
have us sell from third-party inventory products that do not comply with applicable laws or regulations, including
laws and regulations relating to product safety, embargoes, environmental protection, and standards relating to
employment and factory conditions. While we have taken steps to prevent non-compliance of our brand partners
and suppliers with applicable laws and regulations, there can be no assurance that these steps effectively prevent
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non-compliance in all circumstances. If fashion and lifestyle brand partners or suppliers do not observe these
regulations, we may be unable to sell or otherwise handle the relevant products. If we fail to detect any deficiencies
in the products sold or handled by us before such products are shipped to customers, we may have to recall such
products.

We source our own brand products from a large number of different manufacturers, including
manufacturers in countries such as China, Bangladesh, India and Turkey, where there is a relatively higher risk
that agreed-upon working conditions are not respected at all times. In addition, manufacturers may use materials
that are not suitable for the relevant products and could potentially even harm consumers of our own brand
products. While we regularly check the working conditions in most of these factories and the quality of our own
brand products, there can be no guarantee that our checks effectively uncover all deficiencies. Any deficiencies
may result in negative publicity and may materially harm our reputation and business. In addition, some of our
manufacturers require that we prepay orders for merchandise, which exposes us to the risk of fraud. Further, we
may lose these prepayments if the relevant manufacturer enters bankruptcy proceedings.

In the event of any failure by fashion and lifestyle brand partners, suppliers or manufacturers to meet our
quality standards or the quality standards of our customers, we could incur additional costs, our brand and
reputation may be damaged by negative publicity due to such deficiencies, we or our management may face
administrative fines or criminal charges and we may lose current or potential customers. This holds true regardless
of whether we sell these fashion products under our 1P model, our 3P model or as exclusive brands.

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

We believe that many of our third-party suppliers have traditionally obtained credit insurance to protect
their receivables against the risk of bad debt, insolvency or protracted default of their buyers, including us. Credit
levels available to us from our suppliers remain dependent on the general economic environment and our financial
position. If there is a significant decrease in the availability of credit insurance to our suppliers, or if requests
concerning an increase in credit levels are not met in a timely manner, and if such suppliers are unwilling or unable
to take credit risk themselves or find alternative credit sources, they might choose to reduce their credit exposure
to us, which efforts might include attempts to change their credit terms or refusing to contract with us. Any such
actions could have a material adverse effect on our cash position, lead to an increase in our indebtedness or have
a negative impact on our product offering and, thus, on revenue, which could have a material adverse effect on
our business, financial condition, results of operations and prospects.

1.2.17 Changes in customer return rates might increase our costs and harm our business.

We have established return policies specific to our various local markets that permit our customers to
return products within designated timeframes ranging from 30 to 100 days following delivery. Granting return
rights is an important element for converting app and website visitors into customers, providing our customers
with the certainty that they will only be required to pay for those products that they want to keep.

We might experience a significant increase in returns — for example, due to customer dissatisfaction with
our products or customer service, changes in customer behavior or the abuse of our liberal return policy by persons
not actually willing to purchase our products. In this case there is no guarantee that we will be able to utilize
returned goods in a cost-efficient manner — for example, by reselling them on our apps and websites, selling them
at third-party outlets or returning them to our suppliers. We incur costs associated with returned goods — for
example, costs associated with return processing and delivery — but may not receive revenue from returns or
proceeds from sales of returned goods may not cover all costs incurred. Thus, any increase in returns would
increase our costs with no corresponding increase in revenue.

Continued growth is likely to increase the absolute number of returns, which may force us to allocate
additional resources to the handling of such returns and may further complicate our operations. Even though
products that have not passed through our fulfillment centers, but are delivered via drop-shipping, contain a return
label for that drop-shipping partner, we cannot guarantee that some packages are wrongly labeled and returned to
us, which may require us to store such products for a certain amount of time and initiate the further return to our
partner. Furthermore, any modification of our return policies may result in customer dissatisfaction, which could
harm our reputation, or lead to an increase in the number of returns, which could adversely affect our financial
condition and results of operations.
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1.2,18 We may be unable to manage our own inventory levels effectively and shifting customer preferences
may result in overstocking or understocking of products.

We operate in the fashion retail industry, which is highly sensitive to changes in consumer preference,
fluctuations in fashion trends and weather patterns. Consumer preferences regarding fashion design, quality,
sustainability and price tend to change rapidly and accurately forecasting the selection and required quantities of
such products in future periods is difficult. Accelerated through sentiments on social media, the popularity of
products can change significantly between the time products are ordered and the date of sale. In addition, the lead
times we must incur in taking delivery of merchandise from many of our suppliers pose challenges by increasing,
in some cases significantly, the time it takes us to respond to changes in product trends, consumer demand and
market prices. As a result, we face the risk of not having the appropriate selection or the required quantities of
products in order to satisfy customer demand, in which case our reputation might suffer. A sudden loss of
customers may additionally result in increased costs of maintaining inventory and the risk of losses on excess
inventory.

In addition, we may misjudge the popularity of our products due to changing customer preferences, which
may render us unable to avoid overstocking or understocking under our 1P model. We therefore face the risk of
carrying excess inventory which we might be unable to sell during the relevant selling seasons, or only by offering
significant discounts. In addition, significant discounting may damage both our relationship with suppliers whose
products we sell at discounts as well as our own brand. We generally do not have the right to return unsold products
to our brand partners. If we fail to anticipate and respond in a timely manner to changing consumer preferences
and adjust our purchases and inventory accordingly, this may result in lost sales, sales at lower than anticipated
margins and/or write-offs on inventories, any of which would have a material adverse effect on our business,
financial condition and results of operations.

1.2,19 The broad variety of local and international payment methods we accept exposes us to operational,
regulatory and fraud risks.

We offer a broad variety of different payment methods tailored to meet our local customers’ payment
preferences. These payment methods include Bancontact, carte bancaire (Mastercard, VISA), credit card (Diners
Club, Discover, Mastercard, VISA), debit card (Maestro), cash on delivery, direct debit, gift cards, iDEAL,
Klarna, Paydirekt, PayPal, PayU, Postfinance, Ratepay (Invoice) and online bank transfer. Due to the complexity
of the broad variety of international and local payment methods we accept, we face the risk of operational failures
in our checkout process, which could adversely affect our conversion rate (i.e., the percentage of people visiting
our websites that actually place an order) and customer satisfaction. There is also the risk that, in connection with
the methods of payment we offer, we may become subject to additional regulations, compliance requirements,
and various types of fraud or cyber-attacks. Local, less developed payment methods may be particularly
susceptible to malfunctions or fraud.

For certain payment methods, including credit and debit cards, we pay bank interchange and other fees.
These fees may increase over time, increasing our operating costs and decreasing our profitability. We are also
subject to operating rules and certification requirements of payment scheme associations, including the Payment
Card Industry Data Security Standard and rules governing electronic funds transfers. Amendments to these rules
or the introduction of new laws or requirements regarding any payment method we accept could result in
increasing compliance costs, higher transaction fees, and the possible loss of or restrictions to our ability to accept
credit or debit cards or other types of payment.

We generally rely on third parties to provide payment processing services. We also rely on third-party
payment processors, and encryption and authentication technology licensed from third parties, to securely transmit
customers’ personal information. If these companies become unwilling or unable to provide these services, or
increase their fees, such as bank and intermediary fees for credit card payments, our operations may be disrupted
and our operating costs could increase. In addition, we may be unable to provide automated online payment
processes in all of our markets due to a lack of sophisticated local payment systems. Moreover, our acceptance of
numerous local, less-developed payment methods, such as cash on delivery, exposes us to heightened risks of
payment defaults or fraud.

Furthermore, we face risks relating to customer claims that purchases or payments were not properly
authorized or were transmitted in error, as well as risks that customers have insufficient funds and the risk of
fraud. While fraud risks are mostly covered through our contracts with payment processing services, any failure
to avoid or limit losses from fraudulent transactions could damage our reputation and result in increased legal
expenses and fees.
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The materialization of any of the risks described above could have a material adverse effect on our
business, financial condition, results of operations and prospects.

1.2.20  We largely depend on third-party service providers for the fulfillment and distribution of our products
to end customers.

We depend on third-party logistics providers for the fulfillment and distribution of the products that our
customers order online. Therefore, we have only limited control over the handling of our goods in the course of
the fulfillment process, the timing of deliveries and the security of our products while they are being transported.
There may be shipping delays due to, among other things, inclement weather, natural disasters, strikes, terrorism
or ongoing restrictions related to the COVID-19 pandemic. We also face the risk that our products may be
damaged or lost in transit — for example, in the course of shipping from overseas. Furthermore, we rely on third-
party providers for a seamless interconnection with manufacturers and brand partners to organize the fulfillment
and distribution of drop-shipped products under our third-party inventory model (3P). If these third-party
providers terminate their contracts with us, we may not be able to find suitable alternatives on commercially
acceptable terms, which could disrupt our services or increase our costs. Additionally, there can be no assurance
that customers will not expect or demand faster delivery times than we can ensure in the future.

In addition, in some of our markets, it may be difficult to replace the logistics providers with whom we
cooperate due to a lack of alternative offerings at comparable price and/or service quality and we may not be able
to substitute such third-party services with an own last-mile delivery service. Changes in shipping terms and costs,
for example due to higher fuel costs, or the inability or refusal of third-party logistics providers to deliver our
products in a safe and timely manner could harm our reputation and have an adverse effect on our business.
Additionally, any deterioration in the financial condition of any third-party service provider could have an adverse
impact on the quality of our logistics processes and distribution costs.

If the products we sell are not delivered in a timely manner or are damaged or lost in transit, if we are
not able to provide adequate customer support, or if our competitors are able to deliver the same or equivalent
products faster or more conveniently, our customers could become dissatisfied and cease buying on our apps and
websites while an increase in shipping costs when offering free delivery and returns could increase our fulfillment
costs, any of which could have a material adverse effect on our business, prospects, results of operations and
financial condition.

1.2,.21 Any failure to successfully address our changing fulfillment and logistics capacity requirements could
severely affect our business and prospects.

The functioning of our online business depends to a large extent on our customers receiving the ordered
goods in a timely and smooth manner and being able to return them without any difficulties. To keep our customers
satisfied we rely on a multi-national logistics infrastructure, including inbound receipt of items for sale, storage
systems, packaging, outbound freight, and the receipt, screening and handling of returns. These processes are
complex and depend on sophisticated know-how and computerized systems. We are therefore constantly
monitoring and sourcing our fulfillment services and logistics capacity to keep up with those requirements and
match our continued growth. It is, however, not certain that we will be able to find suitable service providers on
commercially acceptable terms to support any future expansion plans. We might also need to increase our capital
expenditures more than anticipated in order to increase the capacity of our logistics infrastructure while at the
same time, in other regions we may be forced to deal with excess capacities. Any failure in the required sourcing
of fulfillment and logistics infrastructure as our business expands could materially impact our growth strategy.

If we continue to add new businesses or categories with different logistical requirements, or change the
mix in products that we sell, our logistics capacities will become increasingly complex and operating it will
become even more challenging. Operational difficulties could result in shipping delays and customer
dissatisfaction or cause our logistics costs to become high and uncompetitive. Any failure to successfully address
such challenges in a cost-effective and timely manner could severely disrupt our business and harm our reputation.

1.2,22  Our sourcing and logistics costs are subject to movements in the prices for raw materials and fuel as
well as other factors beyond our control, and we may not be able to pass on price increases by our
third-party services providers to our customers.

Our sourcing and logistics costs depend on the development of prices for certain raw materials, in
particular cotton and other textile raw materials, as well as fuel. In addition, our sourcing costs are also influenced
by the capacity utilization rates at our suppliers, quantities demanded from our suppliers, and product
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specification. As a result, our costs of materials can vary materially in the short-term and, in cases of supply
shortages, can increase significantly. We are typically impacted by increases in the prices of raw materials and
fuel price as well as carrier-charge increases, as our suppliers and third-party service providers attempt to pass
along these increases to us. Although we may attempt to pass on cost increases to our customers by increasing
selling prices via regular price reviews, we may not always be able to do so. Moreover, any price increases could
adversely affect our sales or reduce our profitability. During periods of declining input or fuel prices, customer
demand may also require that we sell our products at lower prices or may restrict our ability to increase prices, in
spite of the fact that we may use goods that were purchased at higher prices or that we are forced to incur higher
shipping costs, thereby negatively impacting our margins. The volatility in our sourcing and logistics costs and
our limited ability to pass them on to customers may adversely affect our business and financial condition.

1.2,23 Dissatisfaction with our customer service could negatively affect our customer retention and the
further implementation of our growth strategy.

A satisfied and loyal customer base is crucial to our continued growth. A strong customer service is
required to ensure that customer complaints are dealt with in a timely manner and to the customer’s satisfaction.
Because we do not have the direct face-to-face contact with customers which is afforded through offline retail,
the way we directly interact with customers through our customer service team is crucial to maintaining
continuous customer relationships. We respond to customer requests and inquiries through e-mail and our toll-
free hotline. Any actual or perceived failure or unsatisfactory response by our customer service could negatively
affect customer satisfaction and loyalty. Our inability to retain customers due to a lack of satisfactory customer
service could harm our reputation and have a material adverse effect on the further implementation of our growth
strategy.

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

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

Personnel expenses represent a significant cost factor for our business. Although none of our own
employees is currently subject to any collective bargaining agreement, there can be no assurance that labor
disputes, work stoppages, strikes or similar actions will not occur in the future which might urge us to adopt or
negotiate a collective bargaining agreement. Any material disagreements between us and our employees could
disrupt our operations, lead to a loss in revenue and customers and increase our operating costs. In addition, there
is no guarantee that collective bargaining would be possible on terms that are satisfactory to us.

If we fail to attract, train, motivate or retain skilled personnel at reasonable costs or if our operations are
affected over a longer period of time by labor disputes or if we are forced to enter into a collective bargaining
agreement at unfavorable terms, this could have a material adverse effect on our business, financial condition and
our reputation.

1.2,25 Our business is subject to operational and accident risks which may not be fully covered by our
insurance.

We are exposed to risks related to the health and safety of our employees and contractors as well as other
workplace safety risks. As our uniform health and safety standards are mainly issued to our German facilities,
each region is working under different standards and are at varying stages of maturity and there exists only limited
control in this space. Additionally, documentation and record keeping of safety records may prove insufficient to
substantiate to regulators that our health and safety systems are operating effectively. If staff and contractors get
injured during the course of their duties we may, among other things, face fines and penalties from regulators as
well as damage to our reputation.
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We are also exposed to risks due to external factors beyond our control, including, but not limited to,
accidents, vandalism, natural hazards, acts of terrorism, damage and loss caused by fire, power failures or other
events, that could potentially lead to personal injuries, damage to third-party property or the environment or the
interruption of our business operations. Accidents or other incidents that occur at our offices and workshops or
involve our personnel or operations could result in claims for damages against us and could damage our reputation.
Although we maintain insurance against such losses to a level and at a cost we deem appropriate, our insurance
policies are subject to exclusions and limitations, and we cannot guarantee that all material events of damage or
loss will be fully or adequately covered by an applicable insurance policy. As a result, the amount of any costs,
including fines or damages that we might incur in such circumstances, could substantially exceed any insurance
we have to cover such losses. In addition, our insurance providers could raise their costs or become insolvent. The
occurrence of any of these events, alone or in combination, could have a material adverse effect on our business,
financial condition, results of operations and prospects.

1.2.26 Any failure to operate, maintain, integrate and scale our network and mobile infrastructure and our
TME offering to business customers, including our ABOUT YOU Commerce Suite, could result in
customer dissatisfaction, loss of revenues or subject us to claims for damages.

As an online retailer, we are dependent on the smooth functioning of our information technology systems,
especially our internet and mobile infrastructure, which are critical to our business and inherently subject to
various operating risks. For example, our offering is founded on our vertically integrated, proprietary technology
platform specifically designed for the sourcing, presentation, curation, marketing and fulfillment of fashion
products. In addition, a key element of our strategy is to generate a high volume of traffic on, and use of, our apps
and websites to analyze a broad range of customer data, tracking individual journeys and ensuring efficient
spending of our marketing resources. Our reputation and ability to acquire, retain and serve our customers are
dependent upon the reliable performance of our apps and websites and their underlying network infrastructure.
As our customer base and the amount of information shared on our apps and websites continue to grow, we will
require additional network capacity and computing power. In addition, we need to maintain reliable internet and
mobile networks with the necessary speed, data capacity and security, as well as ensuring timely development of
complementary products.

The operation of our technology systems is expensive and complex and could result in operational
failures. In addition, we are exposed to the risk of our technology systems being undersized and functionally
maladjusted. In the event that our customer base or the amount of traffic on our websites grows more quickly than
anticipated, we may be required to incur significant additional costs to enhance the underlying network
infrastructure. Inadequate performance of our technology systems, whether due to system failures, power outages,
lack of firewall protection, denial-of-service and credential stuffing attacks (attempts of which we experience
regularly), computer viruses, physical or electronic break-ins, undetected errors, design faults or other unexpected
events or causes, could affect the security or availability of our apps and websites, prevent customers from
accessing our apps and websites and result in limited capacity, reduced demand, processing delays and loss of
customers. Past internal audits have revealed deficiencies in the technology systems of certain of our regions.
While we believe that we have rectified these issues, there can be no assurance that our remediation measures are
effective. Moreover, future audits could reveal similar or other deficiencies in our technology systems. Any actual
or perceived failure to maintain the performance, reliability, security and availability of our products and
technology systems to the satisfaction of our customers and certain regulators could harm our reputation, disrupt
our business or decrease our ability to attract and retain customers.

We use cloud services for storing and maintaining customer data as well as for the provision of our IT-
infrastructure. An interruption or breakdown of our technology systems and IT-infrastructure due to power
outages, fire, natural disasters, acts of terrorism, vandalism or sabotage, actions of third-party providers or any
other unanticipated reason cannot be ruled out completely. The disaster recovery arrangements we have put in
place, have not been tested during actual disasters or similar events and may not effectively permit us to continue
to run our business in the event of any problems with respect to the data that we use. Therefore, we cannot provide
any assurances that these types of events will not occur in the future. If our cloud service partners fail, we may
experience downtime on our apps and websites which could reduce the attractiveness of our apps and websites to
customers. Failure in our IT-infrastructure could also result in unfavorable media coverage, damage our
reputation, and/or result in regulatory inquiries or other proceedings.

In addition to providing our partners with an online storefront and all required backend features to market
their fashion brands, we offer them our TME solutions to help them further grow their business. As part of our
technology services, we have developed the “ABOUT YOU Commerce Suite”, our proprietary software solution
suite for e-commerce companies. This software solution suite allows our partners to steer their operations along
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the entire value chain at scale. Our media solutions include different online and offline advertising formats for our
partners, e.g., product boosting in sorting algorithms while our enabling offering opens up our core processes to
clients, including end-to-end e-commerce shop and marketplace operations. Any failure of our TME solutions,
especially the ABOUT YOU Commerce Suite, could result in losses of our partners licensing our software which
they may seek to recover from us. In addition, malfunctions of the software created by us could have negative
effects on our reputation as a software enterprise.

Any failure to operate and maintain our technology systems, integrate and scale our network and mobile
infrastructure and provide our TME offering, including our ABOUT YOU Commerce Suite, to B2B customers
could result in customer dissatisfaction, and thus harm our reputation, lead to a loss of revenues or subject us to
claims for damages, which could jeopardize the implementation of our further growth strategy and have a material
adverse effect on our business, prospects, financial condition and results of operations.

1.2.27 A failure to adopt and apply technological advances in a timely manner could limit our growth and
prevent us from maintaining profitability.

The internet and e-commerce are characterized by rapid technological development. New advances in
technology can increase competitive pressure. Our success therefore depends, for example, on our ability to
improve our current technological machine learning algorithms and big data infrastructure and to develop new
online features and apps for a variety of platforms in a timely manner in order to remain competitive. Any failure
to adopt and apply new technological advances in a timely manner could decrease the attractiveness of our apps
and websites to customers and thus adversely affect our business, growth and results of operations.

1.2.28 Customer growth and activity on mobile devices depends upon effective use of mobile operating
systems, networks and standards that we do not control.

Purchases using mobile devices by customers generally, and by our customers specifically, have
increased significantly, and we expect this trend to continue. In the fiscal year ended February 28, 2021, mobile
orders accounted for approximately 80% of our gross revenue. To optimize the mobile shopping experience, we
are dependent on our customers downloading our specific mobile apps for their particular device or accessing our
sites from an internet browser on their mobile device. With the continued release of new mobile devices and
operating systems, we face difficulties predicting the problems we may encounter in developing apps for these
alternative devices and operating systems, and we may need to devote significant resources to the creation, support
and maintenance of such applications. In addition, our future growth and our results of operations could suffer if
we experience difficulties in the future in integrating our apps into mobile devices, if problems arise with our
relationships with providers of mobile operating systems or mobile app stores, such as those of the Apple App
Store or Google Play, if our apps receive unfavorable treatment compared to competing applications, such as the
order of our products within application stores, or if we face increased costs to distribute or have customers use
our mobile applications. We are further dependent on the interoperability of our sites with popular mobile
operating systems that we do not control, such as iOS and Android, and any changes in such systems that degrade
the functionality of our sites or give preferential treatment to competitive products could adversely affect the usage
of our sites on mobile devices.

Further, we continually upgrade existing technologies and business applications, and we may be required
to implement new technologies or business applications in the future. The implementation of upgrades and
changes requires significant investments. The timing, effectiveness and costs associated with the successful
implementation of any upgrades or changes to our systems and infrastructure could have adverse effects on our
results of operations.

In the event that it is more difficult for our customers to access and use our sites on their mobile devices,
or if our customers choose not to access or to use our sites on their mobile devices or to use mobile products that
do not offer access to our sites, our customer growth could be harmed and our business, financial condition and
results of operations may be materially and adversely affected.

1.2,.29 We are exposed to the risk of security breaches, including cyber-attacks, and unauthorized use of one
or more of our websites, databases, online security systems or computerized logistics management
systems.

We operate apps, websites, networks and other data systems through which we collect, maintain, transmit
and store information about our customers, suppliers and others, including credit card or other financial
information and personal information, as well as other confidential and proprietary information, including
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information related to intellectual property. We also employ third-party service providers that store, process and
transmit proprietary, personal and confidential information on our behalf. Furthermore, we rely on encryption and
authentication technology licensed from third parties in an effort to securely transmit confidential and sensitive
information, including credit card details. While we take extensive steps to protect the security, integrity and
confidentiality of sensitive and confidential information (e.g., password policies and firewalls), our security
practices may be insufficient and third parties may breach our systems (e.g., through Trojans, spyware,
ransomware or other malware attacks, or breaches by our employees or third-party service providers), which may
result in unauthorized use or disclosure of information. Such attacks might lead to blackmailing attempts, forcing
us to pay substantial amounts to release our captured data or resulting in the unauthorized release of such data.
Given that techniques used in these attacks change frequently and often are not recognized until launched against
a target, it may be impossible to properly secure our systems. In addition, technical advances or a continued
expansion and increased complexity of our IT-infrastructure could increase the likelihood of security breaches.

Advances in computer capabilities, new technological discoveries or other developments have increased
and could further increase the frequency or likelihood of security breaches. In addition, security breaches can also
occur as a result of non-technical issues, including intentional or inadvertent breaches by our employees or by
persons with whom we have commercial relationships. Any compromise or breach of our security measures, or
those of our third-party service providers, could violate applicable privacy and data security laws, including the
General Data Protection Regulation (as defined below in ““1.3.2 Non-compliance with data protection laws could
result in liability and reputational harm to our business, and adverse changes in the applicable legal framework
could increase our costs of operations.”) as well as other applicable laws, and cause significant legal and financial
risks, adverse publicity or a loss of confidence in our security measures. While we have taken out cyber-security
insurance, it cannot be certain that our insurance coverage concerning this and other risks will be adequate for
liabilities that we might actually incur or that such insurance will continue to be available to us on economically
reasonable terms, or at all. Additionally, we may need to devote significant resources to protect against security
breaches or to address problems caused by breaches, which may require us to divert resources from the growth
and expansion of our business.

The materialization of any of the foregoing risks could have a material adverse effect on our business,
financial condition, results of operations and prospects as well as our reputation as a software enterprise.

1.2.30 Ineffective protection of confidential information might materially weaken our market position.

Our key employees and officers have access to sensitive confidential information relating to our business,
especially relating to the functioning of our websites and apps, our proprietary machine learning algorithms and
big data infrastructure. While we have confidentiality agreements and technical measures in place we cannot
assure that third parties or the general public never gain access to such information. Any ineffective protection of
such information relating to our business might materially weaken our market position and thus adversely affect
our business and operations.

1.2,.31 Our management team has limited experience managing a public company, and publicly traded
company reporting and compliance requirements could divert resources from the day-to-day
management of our business.

Our management team has limited experience managing a publicly-traded company and complying with
the increasingly complex laws pertaining to public companies. Our management team might not successfully or
efficiently manage our transition to being a public company subject to significant regulatory oversight and
reporting obligations under applicable laws and regulations. These new obligations will require substantial
attention from our management team and could divert their attention away from the day-to-day management of
our business.

As a public company, we will be subject to additional reporting and disclosure requirements. Compliance
with these rules and regulations will increase our legal and financial compliance costs and may make some
activities more time-consuming than they were previously. For example, our accounting, controlling, legal or
other corporate administrative functions may not be capable of responding to these additional requirements
without difficulties and inefficiencies that may cause us to incur significant additional expenditures and/or expose
us to legal, regulatory or civil costs or penalties. As a result, management’s attention may be diverted from other
business concerns and we may be required to hire additional employees or engage outside consultants to comply
with these requirements, which would increase our costs and expenses.
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Any non-compliance could result in significant fines or other penalties. To secure compliance it may
become necessary to hire further employees or purchase outside services which may in turn interfere with our lean
organizational set-up, increase our costs and expenses, and may therefore have a material adverse effect on the
operation of our business as well as on our financial condition.

1.2.32  Our business is partly subject to local seasonal revenue fluctuations which may make it difficult to
predict our future performance.

Our business has historically been, and will in all likelihood continue to be, seasonal. For example, we
consider the second quarter and the fourth quarter of a calendar year as especially important for generating
revenue, and revenue tends to fall off towards the end of each of these quarters. In addition, our prices of fashion
products for the winter season are typically higher than those for the summer season and sales volumes are
normally higher in the second half of the year as compared to the first half of the year. As a result of this
seasonality, any factor that negatively affects our business during these high periods in any given year, such as
unfavorable weather conditions, can have a disproportionately adverse effect on our revenue and results of
operations for such year. These factors include unfavorable economic conditions in the markets in which we
operate at the relevant time and adverse weather conditions such as unusually warm winters or late summers. Our
results of operations fluctuated in the past and we expected them to fluctuate in the future due to a variety of these
factors. As a result, our past results may not be indicative of our future performance.

In addition, any negative effects of weak seasons or weak sales of seasonal merchandise are likely to be
exacerbated by industry-wide price reductions designed to clear out excess merchandise before or at the end of
the relevant season. We might be unable to forecast accurately or synchronize our procurement cycles to coincide
properly with seasonal variations in sales volumes. If our business growth slows or ceases, these seasonal
fluctuations could become more important to our results of operations. Seasonal variations could also cause our
inventories, working capital requirements and cash flows to fluctuate from quarter to quarter. Any failure to adapt
to these seasonal changes in a timely manner, may have a material adverse effect on our financial condition and
results of operations for the relevant period.

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

We base our current and future expense levels on our forecasts of our business and estimates of future
revenue. Such future revenue and results of operations are difficult to forecast because they generally depend on
the volume, timing and type of orders we receive, all of which are uncertain. Seasonal variations in our inventories,
working capital requirements and cash flows, among other things, also increase the difficulty of our financial
forecasting and could adversely affect our ability to accurately predict financial results. For any given season, a
substantial portion of our expenses is incurred in advance, and therefore fixed, due to the seasonality of demand
for our products and the necessity of purchasing merchandise with significant lead times. As a result, we may be
unable to adjust our spending in a timely manner to compensate for any unexpected shortfall in revenue, which
could have a material adverse effect on our financial condition and results of operations.

1.2,.34 Our profit forecast for the fiscal year ending February 28, 2022 could differ materially from our
actual results of operations and we may not achieve our long-term strategic goals.

On the basis of developments in the first months of the fiscal year ending February 28, 2022, we currently
expect our Adjusted EBITDA margin, which we define as the ratio of Adjusted EBITDA to revenue, for the fiscal
year ending February 28, 2022 to slightly decrease in comparison to the prior fiscal year (profit forecast).

Our management board has based the profit forecast and our strategic goals on a number of assumptions,
which are beyond our control, relating to market and online penetration, trends and customer preferences or
offering, macro-economic developments, regulatory and legal environment, and the absence of unforeseen events.
In addition, our management board has based the profit forecast and our strategic goals on various assumptions,
which may be influenced by us, such as product composition, marketing, active customer base, gross merchandize
volume (GMV) per active customer, return rate, investments in business structure and proceeds from the private
placement conducted in anticipation of the admission to trading of the Company’s shares. Such assumptions are
inherently subject to significant business, operational, economic and other risks, many of which are outside of our
control. Accordingly, such assumptions may change or may not materialize at all. Should one or more of the
assumptions underlying the profit forecast or our strategic goal prove to be incorrect, our actual results of
operations for the fiscal year ending February 28, 2022 could differ materially from such forecast and projections.
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As a result, investors should not place undue reliance on the profit forecast and our strategic goals contained in
this Prospectus.

1.2.35 Currency volatility and inflation may materially adversely affect our business.

We operate our business in more than 20 European countries with 10 different currencies and source our
products from various international suppliers, which exposes us to fluctuations between the euro, our reporting
currency and other currencies. Such risks stem from our geographic footprint and our investing activities outside
the Eurozone and arise due to fluctuations or devaluations of currencies, inflation and foreign exchange controls
or governmental measures that impact our ability to convert currencies. In addition, where parts of the cost of
sales are not denominated in the same currency of such sales, translation risks arise. If the Euro gains in strength,
the value of our foreign sales will fall, and if the Euro weakens, our costs for foreign imports will rise.

While most of our currency risks are covered by hedging, potential risks still exist where pricing changes
are implemented with delays (e.g., in extreme cases of hyperinflation). Furthermore, currency exchange rates and
inflation may also impact customer behavior by affecting their incentives to buy and their purchasing power. Any
currency risks and resulting decline in customers and sales could negatively impact our business, financial
condition and results of operations in those regions.

1.3 Regulatory, Legal and Tax Risks

1.3.1  We are subject to a variety of regulations, including but not limited to consumer protection laws,
regulations governing e-commerce and competition laws, and future regulations might impose
additional requirements and other obligations on our business.

We are subject to a number of laws and regulations applicable to e-commerce or fashion, as well as laws
and regulations of broader application that apply to our business and to public companies generally. These laws
and regulations cover, among other things, consumer protection, taxation, tariffs, anti-bribery, antitrust, pricing
and discounting, content, copyrights, trademarks, distribution, mobile, social media and other communication,
advertising practices, electronic contracts, sales procedures, credit card processing procedures, the provision of
online payment services, environmental protection, unencumbered internet access to our services, the design and
operation of websites, and the characteristics and quality of goods and services that are offered online.
Furthermore, as the internet continues to revolutionize commercial relationships on a global scale, and as the use
of the internet and mobile devices in everyday life becomes ever more prevalent, these laws and regulations
continue to evolve at a rapid pace and can differ, or be subject to differing interpretations, from jurisdiction to
jurisdiction. Existing and future regulations and laws relating to the internet may impede the growth and
availability of the internet and online services, inhibit our ability to grow our business, or adversely affect our
business by increasing costs and administrative burdens.

Given the broad variety of applicable rules and their evolving nature, we cannot guarantee that our
practices have complied or will comply fully with all applicable laws and regulations. Any failure, actual or
perceived, by us to comply with any of these laws or regulations could result in damage to our reputation and a
loss of revenue, and any legal or enforcement action brought against us as a result of actual or alleged non-
compliance could further damage our reputation and result in substantially increased legal expenses. Adverse
changes in laws or regulations applicable to us could cause us to incur substantial costs or require us to change
our business practices, and could compromise our ability to pursue our growth strategy effectively. Any
compliance failure may also give rise to civil liability, administrative orders (including injunctive relief), fines or
even criminal charges.

In addition, various legislative and regulatory bodies, or self-regulatory organizations in the jurisdictions
in which we operate, may extend the scope of current laws or regulations, enact new laws or regulations or issue
revised rules or guidance regarding privacy, data protection and consumer protection. For example, the European
Commission’s Digital Single Market (DSM) initiative is expected to result in additional rules on e-commerce or
data protection, information security and privacy, which may increase our compliance costs or affect our business
model. Furthermore, with regard to the production of economic goods, on June 11, 2021, the German federal
parliament (Bundestag) adopted the so-called Supply Chain Act (Lieferkettengesetz), under which companies will
have to carefully document their whole value chains, review their suppliers and prove that they are making efforts
to comply with the required standards. The Supply Chain Act (Lieferkettengesetz) will make companies
responsible for counteracting human rights violations in the production of their economic goods. The law is
expected to be published and thus become effective shortly. In addition, in January 2021, the Legal Affairs
Committee of the European Parliament called on the Commission to present a law that ensures companies are
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held accountable and liable when they harm or contribute to harming human rights, the environment and good
governance. The European Parliament adopted a legislative initiative report in March 2021 calling for the adoption
of a binding European law on the same matter. This would oblige companies to identify, address and remedy
aspects of their value chains. It would also include a ban on imported products linked to severe human rights
violations. Companies could be held liable for their actions and risk fines and legal remedies by victims. The
Commission will present its legislative proposal on this matter later this year. The draft of the European law, in
its current version, would impose stricter regulations than the Supply Chain Act (Lieferkettengesetz) as the
European law would impose the regulations on the whole value chain. Also the Supply Chain Act would only
apply to Companies with more than 3,000 employees, and from 2024 with more than 1,000 employees, while the
European law would already apply to companies with 250 employees. What the final draft will contain depends
on the negotiations between the Commission, the European Parliament and the member states of the European
Union. If passed, such laws could lead to significantly higher compliance costs or require a change in our business
practices.

Any (perceived) compliance failure with existing laws and regulations as well as new or expanded rules
could result in damage to our reputation and a loss of revenues as well as liability, fines and charges.

1.3.2  Non-compliance with data protection laws could result in liability and reputational harm to our
business, and adverse changes in the applicable legal framework could increase our costs of
operations.

As part of our business we process sensitive customer data (including banking information, names and
addresses) and therefore must comply with strict data protection and privacy laws. For example, we are subject to
German and European laws and regulations on privacy, information security and data protection, the main and
most relevant of which relate to the collection, protection and use of personal and business data, including
Regulation (EU) 2016/679 of the European Parliament and of the Council of April 27, 2016 on the protection of
natural persons with regard to the processing of personal data and on the free movement of such data (“General
Data Protection Regulation™). The costs of complying with the General Data Protection Regulation are
increasing, particularly in the context of ensuring that adequate data protection and data transfer mechanisms are
in place. Any failure to comply with privacy, data protection and information security laws, such as the General
Data Protection Regulation, could result in potentially significant regulatory and/or governmental investigations
and/or actions, litigation, fines, sanctions and damage to our reputation.

Privacy related regulation could interfere with our strategy to collect and use personal information as
part of our data driven approach. For example, the use of “cookies” and similar (tracking) technologies, especially
for behavioral advertising as well as other tracking and analytics purposes, requires any user’s explicit consent.
Data protection laws and rules also impose certain standards of protection and safeguarding on our ability to
collect and use personal information relating to customers and potential customers. The loss or corruption (or
other unauthorized access or disclosure) of personal data may constitute a personal data breach under the General
Data Protection Regulation. Unauthorized data disclosure could occur through cyber security breaches as a result
of human error, external hacking, malware infection, malicious or accidental user activity, internal security
breaches, and physical security breaches due to unauthorized personnel gaining physical access. In the event of
such a personal data breach, we could be required to notify applicable government authorities and/or potential
victims and could face continued governmental investigations, fines and private claims for compensation from
individuals whose personal data was involved. Violations of the General Data Protection Regulation may result
in monetary penalties in the higher of up to €20.0 million or 4% of our worldwide turnover of the preceding
fiscal year.

Furthermore, on July 16, 2020, the European Court of Justice issued its opinion in Data Protection
Commission v. Facebook Ireland, Schrems, which invalidated the EU-U.S. Privacy Shield framework for data
transfers to the United States and greatly increased the legal requirements imposed on data exporters for transfers
of personal data to non-EU countries, which are deemed to have an inadequate data protection level compared to
the standards imposed in the European Economic Area. Such countries include amongst others the United States.
Ensuring compliance with stricter standards requires resources to continuously review and, as necessary, replace,
amend or supplement the international data transfer mechanisms which we currently rely on, including standard
contractual clauses. The resulting mechanisms and procedures may increase the expenses associated with our
overall compliance with personal data protection requirements. Any non-compliance could result in potentially
significant regulatory and/or governmental investigations and/or actions, litigation, fines, sanctions and damage
to our reputation.
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Changes in the economic or political framework may lead to further changes in these and/or other
regulations governing data protection or changed interpretation of existing laws as well as the enactment of stricter
laws and regulations governing data protection, which could increase our costs of operations due to increased
compliance measures. Any (perceived) compliance failure with existing data protection laws and regulations as
well as new or expanded rules could result in damage to our reputation and a loss of revenues as well as liability,
fines and charges.

1.3.3  Conducting business in currently more than 20 countries requires us to comply with numerous,
complex and sometimes conflicting legal and regulatory requirements, which makes compliance more
costly and challenging.

We currently operate in more than 20 European countries and are subject to various laws and regulations
of these countries. Many of these laws and regulations are complex and difficult to interpret. Moreover, as we
expand our international operations to target customers in additional countries, we will become subject to
additional laws and regulatory regimes. The legal and regulatory frameworks governing our business and
operations may become increasingly uncertain due to quickly changing laws, contradictory interpretation of laws
and regulations, administrative bypassing of legal frameworks or a lack of market precedents upon which we can
rely.

Our international business is subject to laws and regulations in many areas, including those governing
product safety, local employment, privacy, data security, telecommunications, online content, intellectual property
protection, corporate governance, foreign ownership and foreign investment, tax, finance, money laundering,
online payment, anti-corruption and antitrust. These various laws and regulations often evolve and sometimes
conflict with each other. Furthermore, operating in foreign jurisdictions entails an inherent risk of misinterpreting
and wrongly implementing foreign laws and regulations. While we are not aware of any material breach by us of
any applicable laws and regulations, we cannot rule out that we have not been in full compliance with these laws
and regulations in the past.

International sanctions may negatively affect our operations. Additionally, some of the tax systems in
our countries of operations are very complex and there is no guarantee that the relevant tax authorities agree with
the positions we have taken or the tax optimization structures and measures we have used to minimize legal risks,
administrative burdens and tax rates. The application of foreign direct investment laws and regulations, license
rules and similar rules and regulations is also often unclear. These laws and regulations are subject to multiple
interpretations, e.g., by different courts, regulators and other players in the legal community, which may differ
from the interpretations to which we have adhered. In other countries, changes in the political or legal climate
may impact our use of local currency and local banking. Similarly, we are bound by extended waiting periods and
complex and costly administrative approval processes and registration.

As these laws continue to evolve and as we expand into new jurisdictions, our compliance efforts will
become more complex and expensive and the risk of non-compliance will increase. Violations of applicable laws
and regulations may harm our reputation and result in legal action, criminal and civil sanctions, or administrative
fines and penalties against us or members of our governing bodies and our employees. Such violations may also
result in damage claims by third parties or other adverse legal consequences, including class action lawsuits and
enforcement actions by national and international regulators resulting in the limitation or prohibition of business
operations. There is no guarantee that we can successfully manage or avoid any of the legal risks to which we are
exposed, and non-compliance with the legal and regulatory frameworks that govern our operations, whether
intentional or not, may have material adverse effects on our businesses, including causing us to cease our
operations entirely.

1.3.4  We are subject to customs and international trade laws that could require us to modify our current
business practices and incur increased costs or could result in a delay in getting products through
customs and port operations, which may limit our growth and cause us to suffer reputational damage.

Our business is conducted globally, with goods imported from and exported to a substantial number of
countries. The vast majority of products sold through our apps and websites are sourced internationally. We are
subject to numerous regulations, including customs and international trade laws, that govern the importation and
sale of fashion and lifestyle products. In addition, we face risks associated with trade protection laws, policies and
measures and other regulatory requirements affecting trade and investment, including loss or modification of
exemptions from taxes and tariffs, imposition of new tariffs and duties and import and export licensing
requirements in the countries in which we operate. Our failure to comply with import or export rules and

-20-



restrictions or to properly classify items under tariff regulations and pay the appropriate duties could expose us to
fines and penalties.

Legal requirements are frequently changing and subject to interpretation, and we are unable to predict
the ultimate cost of compliance with these requirements or their effects on our operations. We may be required to
make significant expenditures or modify our business practices to comply with existing or future laws and
regulations, which may increase our costs and materially limit our ability to operate our business.

If customs and international trade laws were to change, or if our management, employees, retailers or
brand partners were to violate any of these laws, we could experience delays in shipments of our goods, be subject
to fines or penalties, or suffer reputational harm, any of which could reduce demand for our services and negatively
impact our results of operations. In addition, our business depends on our ability to source and distribute products
in a timely manner. As a result, we rely on the free flow of goods through open and operational ports. Labor
disputes or other disruptions at ports create significant risks for our business, e.g., if work slowdowns, lockouts,
strikes or other disruptions occur. Any of these factors could result in reduced sales or canceled orders, which may
limit our growth and damage our reputation.

1.3.5  Product recalls, product liability claims and breaches of corporate social responsibility could harm
our reputation and business.

There is a risk that the goods we sell may cause property damage or injury to our customers. While we
believe that our operations comply in all material respects with all applicable product safety and consumer
protection laws and regulations, the sale of defective products might result in product recalls, product liability
claims and/or administrative fines or criminal charges against us or our management. Even if an event causing a
product recall proves to be unfounded or if a product liability claim against us is unsuccessful, the negative
publicity surrounding any assertion that products sold by us caused injury or damage, or any allegation that the
goods sold by us were defective, could adversely affect our reputation with both existing and potential customers
as well as our corporate and brand image. We also face risks associated with environmental, animal-rights and
sustainability concerns. For example, any negative publicity campaigns concerning low-priced, short-lived
fashion items may negatively affect our reputation or our sales. Similarly, negative publicity associated with the
sale of fashion items manufactured using fur or other animal-sourced products may negatively affect our
reputation or our sales. We are further exposed to risks in relation to possible breaches of corporate social
responsibility, including ethical sourcing, working conditions, child labor and responsible recruitment, which may
harm our reputation and prospects. For example, if improper working conditions are found or alleged to exist at
one or more of the factories in which the fashion and lifestyle products we sell are manufactured, or if there is a
major injury or loss-of-life incident in such factories, we could face negative publicity that could damage our
reputation and the perception of our own labels, and we may be required to pay fines, face enhanced scrutiny by
regulators or be subjected to other adverse legal consequences.

We also work with employment agencies that provide us with workers to fill open positions. We face the
risk that these agencies may provide workers who do not have the necessary legal documentation. It is also
possible that these agencies or other service providers may use illicit means to obtain such documentation. In
cases where we become aware of material violations, we ask our partners to remedy the situation. If they fail to
do so, we terminate our cooperation with the relevant partner. Any such termination may affect our operations
and reputation. Deficiencies in the area of corporate social responsibility may also negatively affect our recruiting
efforts or disrupt our business if a large number of workers were disqualified from employment for the lack of
proper legal documentation.

The materialization of any of the foregoing risks, alone or in combination, could have a material adverse
effect on our business, financial condition, results of operations and prospects.

1.3.6  Any inability to acquire, use or maintain our local trademarks and domain names for our sites could
substantially harm our business, financial condition and results of operations.

We are the registrant of the ABOUT YOU trademark in numerous jurisdictions and have also registered
various internet domain names containing e.g., our brand names for our websites combined with the relevant top
level domain in those jurisdictions in which we are active, e.g., www.aboutyou.de, or event names for events we
are carrying out under our brand. Additionally, we have registered many trademarks of our private labels in
numerous jurisdictions. As we seek to register our trademarks in new jurisdictions, we may encounter opposition
which may hinder our ability to continue to register our trademarks as desired. We have also registered selected
internet domain names for some of our proprietary brands and labels. Domain names are generally regulated by
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internet regulatory bodies and are also subject to the trademark laws and other related laws of each country in
which we operate.

Any of our trademarks and domain names from time to time may become and some currently are the
subject of litigation. For example, ABOUT YOU's trademark “ABOUT YOU” and “ABOUT You Limited”, our
domain aboutyou.de and our company name are subject to a dispute for cease and desist and deletion in Germany.
In case of a negative outcome, we might not be able to fully use our trademark ABOUT YOU, our domain
aboutyou.de and our company name in the future. Furthermore, we are the subject of compensation claims
regarding the usage of our trademark in Germany. In another dispute, we are the subject of a dispute for cease and
desist regarding the use of the element “ABOUT YOU” in word and images in Austria. In addition, ABOUT
YOU’s trademark and the domain use of aboutyou.lt is subject to a cease and desist proceeding in Lithuania. In
case of a negative outcome, we might be not able to use the trademark ABOUT YOU in Lithuania in the future
as a trademark for our own label products and our retail business. For any particular country, if we do not have,
or cannot obtain or maintain on reasonable terms, the ability to use our trademarks or a major proprietary brand,
or to use or register our domain name, we could be forced either to incur significant additional expenses to market
our products within that country — including the development of a new brand and the creation of new promotional
materials and packaging — or elect not to sell products in that country. For some of our trademarks and domains,
we are party to special coexistence agreements for specific countries or situations.

Furthermore, the regulations governing domain names and laws protecting marks and similar proprietary
rights could change in ways that block or interfere with our ability to use relevant domains or our current brands.
In addition, we might not be able to prevent third parties from registering, using or retaining domain names that
interfere with our consumer communications or infringe or otherwise decrease the value of our marks, domain
names and other proprietary rights. Regulatory bodies may establish additional generic or country-code top-level
domains or may allow modifications of the requirements for registering, holding or using domain names. As a
result, we might not be able to register, use or maintain the domain names that utilize our brand names in all of
the countries in which we currently conduct business or intend to conduct business in the future, which, alone or
in combination with the above risks, could have a material adverse effect on the further implementation and
expansion of our business.

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

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

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

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

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

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

We have received in the past, and we anticipate receiving in the future, communications alleging that
certain items posted on, or sold through, our sites violate third-party copyrights, marks and trade names or other
intellectual property rights or other proprietary rights. Brand and content owners and other proprietary rights
owners have actively asserted their purported rights against online companies, including ABOUT YOU. In
addition to litigation from rights owners, we may be subject to regulatory, civil or criminal proceedings and
penalties if governmental authorities believe we have aided and abetted in the sale of counterfeit or other unlawful
products. Such claims, whether or not meritorious, could result in significant additional expenses, redirect
management attention and have an adverse effect on our reputation as well as on our financial condition.

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

Some of our software and systems contain open source software, which may pose certain risks. The
licenses applicable to open source software typically require that the source code subject to the license be made
available to the public and that any modifications or derivative works to open source software continue to be
licensed under open source licenses. Although we do not intend to use or modify open source software without
holding the necessary licenses, we could, however, face claims from third parties alleging the infringement of
their intellectual property rights, or demanding the release or license of the open source software or derivative
works developed by us using such software (which could include our proprietary source code) or otherwise
seeking to enforce the terms of the applicable open source license. These claims could result in litigation, require
us to purchase a license, publicly release the affected portions of our source code, and limit the licensing of our
technologies or cease offering the implicated solutions.

In addition, use of certain open source software can lead to greater risks than use of third-party
commercial software, as open source licensors generally do not provide contractual protections with respect to the
software. Also, the licensors are not obliged to maintain their software or provide any support. There is a certain
risk that the authors of the open source software cease updating and attending to the software. Engineering the
software updates by ourselves could be expensive and time-consuming. The use of open source software can also
present additional security risks because the source code for open source software is publicly available, which
could make it easier for hackers and other third parties to determine how to breach our sites and systems that rely
on open source software.

Any unauthorized access to our systems as well as third party challenges to our user rights and claims
regarding the infringement of third-party intellectual property rights could divert our management’s attention from
day-to-day tasks, incur significant legal costs and thus have a material adverse effect on our reputation, business
and financial condition.

1.3.10  Future litigation against us, which may arise in the ordinary course of our business, could be costly
and time consuming to defend and adverse judgments or settlements resulting from legal proceedings
could expose us to monetary damages and limit our ability to operate our business.

We may become the subject of legal disputes, administrative proceedings or government investigations.
Such legal disputes, proceedings and investigations may arise from our relationships with project developers, co-
investors, employees, building contractors and other contractual counterparties of us or of the project developers
financed by us and public authorities alleging breaches of contract, tort or failure to comply with applicable laws
and regulations. We may be required to pay damages or fines or to take, or to refrain from taking, certain actions.
There may also be investigations by public authorities or criminal proceedings into circumstances of which we
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are currently not aware or which will arise in the future. If we were to be found liable under any such claims or
even if complaints, lawsuits or investigations brought against us are unsuccessful, this could result in severe harm
to our reputation, significant liabilities, further costs and substantial legal fees and any future litigation, even if
brought against us without merit, may significantly divert management’s attention and resources.

1.3.11 The control and prevention mechanisms of our compliance structure might not be sufficient to
adequately protect us from all legal or financial risks, especially with regard to our business in certain
countries where corruption, extortion and money laundering is considered to be widespread.

To protect us against legal risks and other potential harm, we established several compliance programs
including a code of business conduct for partners and code of ethics for employees, an anti-corruption and anti-
bribery program, global health and safety guidelines and a policy on responsible recruitment and employment of
migrant workers. These codes, guidelines and policies and the oversight of our internal compliance and legal
departments might not be sufficient to prevent all unauthorized practices, legal infringements, corruption and
fraud — especially regarding purchasing practices — or other adverse consequences of non-compliance within our
organization or by or on behalf of our employees. Any compliance failure could harm our reputation and have a
material adverse effect on our business, financial condition, results of operations and prospects.

We conduct business in, and may expand our business to, certain countries where corruption and
extortion are considered to be widespread. As a result, we are exposed to the risk that our employees, agents or
other authorized persons could make payments or grant hidden benefits in violation of anti-corruption laws and
regulations, especially in response to demands or attempts at extortion. In addition, our current internal controls,
prevention (such as our anti-corruption policy) and training programs may prove to be insufficient. Our
employees, agents or authorized persons may have been or could be engaged in activities for which we could be
held liable.

Some laws and regulations promulgated against corruption and money laundering may require us to
implement certain controls, procedures and internal regulations in order to ensure that the operations of a given
entity do not involve corruption, illegal payments, extortion or money-laundering. Although we engage in know-
your-customer activities, the great diversity and complexity of these local laws and regulations and the expansive
nature of the business conducted by us in various countries and markets create a risk that we may be deemed liable
for violations of local laws and regulations. Any violation or breach of these laws and regulations could affect our
overall reputation and, depending on the case, expose us to administrative or judicial proceedings, which could
result in criminal and civil judgments, including a possible prohibition on maintaining business relationships with
suppliers, fashion or lifestyle brands or customers in certain countries, which could have material adverse effects
on the implementation of our business strategy as well as on our financial condition.

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

We maintain legal relationships with a large number of sellers, brand partners and customers. In this
context, we also use standardized documents, contracts and terms and conditions. If such documents, contracts or
terms and conditions are found to contain provisions that are interpreted in a manner disadvantageous to us, or if
any clauses are held to be void and thereby replaced by statutory provisions that are disadvantageous to us, a large
number of our contractual relationships could be affected.

In addition, standardized terms and conditions must comply with the statutory laws on general terms and
conditions in the various countries in which we currently operate, which means that in many countries such
standardized terms and conditions are subject to intense scrutiny by the courts. We cannot guarantee that all
standardized terms and conditions we use currently comply and will continue to comply with the relevant
requirements. Even if terms and conditions are prepared with legal advice, it is impossible for us to guarantee that
they are valid, given that changes may continue to occur in the laws applicable to such terms and conditions and/or
their interpretation by the courts.

If clauses in our standardized documents, contracts or terms and conditions are found to be void, this
could have a material adverse effect on our business, financial condition, results of operations and prospects.
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1.3.13 Changes in tax treatment of companies engaged in e-commerce in the jurisdictions in which we
operate could adversely affect the commercial use of our sites and our financial results.

Our business is subject to the general tax environments in the countries in which we operate. Changes in
tax legislation or case law, especially with regards to transnational e-commerce activities, — which might be
applied retroactively — could affect our tax burden. Since 2017, the G20/OECD Inclusive Framework has been
working on addressing the tax challenges arising from the digitalization of the economy and has proposed a two-
pillar tax approach with pillar one referring to the re-allocation of taxing rights, addressing issues such as where
tax should be paid and on what basis (i.e., where sustained and significant business is conducted, regardless of a
physical presence), and pillar two ensuring a minimum tax to be paid by multinational enterprises. An agreement
on the approach presented could have adverse effects for us as a digital and multinational enterprise with regards
to our tax obligations.

Changes in tax treatment of companies engaged in e-commerce in the jurisdictions in which we operate
could adversely affect the commercial use of our sites and our financial results. For example, some jurisdictions
in which we operate our business (e.g., Italy) have introduced new local taxes on transnational e-commerce
activities (“digital services taxes” or “DST”). These DST generally aim at securing taxation rights of the
jurisdiction for the revenues / profits generated by the transnational e-commerce activities with customers who
are resident in this specific jurisdiction. We have established a process to assess on a regular (i.e., quarterly) basis
whether our revenues / profits are subject to these DST. For 2020, it was concluded that there should be no such
DST liability but there is a general risk that new local DST will be introduced or that the existing DST will be
applied differently with the result that this could adversely affect our tax liability. We cannot predict the effect of
current attempts to impose sales, income or other taxes on e-commerce. New or revised taxes — e.g., sales taxes,
value-added tax (“VAT”) and similar taxes — would likely increase the cost of doing business online and decrease
the attractiveness of advertising and selling products over the internet. New taxes could also lead to increases in
internal costs necessary to capture data and collect and remit taxes.

Additionally, tax laws may be interpreted differently by the competent tax authorities and courts, and
their interpretations may change at any time, which could lead to an increase of our tax burden. Accordingly, we
may face unforeseen tax claims in such countries. Moreover, legislators and tax authorities may change
territoriality rules or their interpretation for the application of VAT on cross-border services, which may lead to
additional payments for past and future periods. In addition, court decisions are sometimes ignored by competent
tax authorities or overruled by higher courts, which could lead to higher legal and tax advisory costs and create
uncertainty. New taxes could also result in additional costs necessary to collect the data required to assess these
taxes and to remit them to the relevant tax authorities. Besides this, the documentation obligations under applicable
VAT and VAT-related laws are considerable. Overall, it cannot be ruled out that the competent tax authorities
may interpret the tax law (now or in the future) in a way that suggests that we may not fully comply, or, as the
case may be, may have not fully complied with applicable VAT regulations throughout all phases of their
development.

Taxes assessed in future tax audits for periods not yet covered by our last tax audit may exceed the taxes
already paid by us. As a result, we may be required to make additional tax payments with respect to previous
periods. Furthermore, the competent tax authorities could revise their original tax assessments (for example, with
respect to the recognition of invoiced value added taxes). Any tax assessments that deviate from our expectations
could lead to an increase in our tax burden. In addition, we may be required to pay interest on these additional
taxes as well as late filing penalties. Furthermore, we have carried out reorganizations of the Group structure, and
there is a risk that any such restructuring could attract additional tax scrutiny or result in a tax leakage despite our
best efforts to avoid such negative tax consequences (e.g., obtain tax advisory services by reputable consultants
who confirmed the tax neutrality of the group structure reorganizations).

Any of these events occurring could, alone or in combination, have an adverse effect on our business,
financial condition, results of operations and prospects. However, we have been audited by tax officials and have
been deemed that we are in compliance with applicable tax laws.

1.3.14 We might be exposed to tax risks resulting from deviating interpretations of applicable tax laws by the
tax authorities or adverse amendments to current legislation.

We are audited by the tax authorities regularly. The current general tax audit for the German business
relates to the tax years 2013 until 2016. Accordingly, the German tax assessment notices for the periods following
the fiscal year ended February 29, 2012 are still preliminary and subject to change by the tax authorities. While
we believe our interpretations of tax laws and our estimates are reasonable and while no significant additional tax
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payments are expected to be incurred by the German entities as a result of this tax audit, the final outcome of tax
audits for the periods following the fiscal year ended February 29, 2012 could be materially different from what
is reflected in our financial statements included elsewhere in this prospectus. As a result, the tax authorities could
revise original tax assessments (e.g., by refusing to recognize our entitlement to recover invoiced value-added
taxes (VAT)) which might increase the tax burden (including interest and penalty payments) of the relevant
entities of the group for fiscal years following the fiscal year ended February 29, 2012.

Due to our operations in various jurisdictions, we are exposed to various tax risks, including risks based
on transfer pricing rules which apply to cross-border business relationships. Pursuant to such transfer pricing rules,
related enterprises are required to conduct any inter-company transactions on terms which would also apply among
unrelated third parties concluding comparable agreements (so-called “arm’s length principle”) and to sufficiently
document the relevant transactions. It cannot be excluded that one or more tax authorities might not agree with,
and thus challenge the cross-jurisdictional transfer pricing model we implemented. For example, our
documentation may be considered to be insufficient by the relevant tax authorities or transfer prices may be
considered to be inadequate or inadequately justified. This may result in double taxation in two or more
jurisdictions and penalties. Moreover, transfer pricing risks may increase in the future in case our intra-group
cross-border business grows or changes or if tax authorities change their interpretation of applicable transfer
pricing rules.

Furthermore, our business is subject to the general tax environment in the countries in which we operate.
Changes in tax legislation, administrative practice or case law or treatments of tax facts by the relevant tax
authorities which deviate from our assessments could result in a higher tax burden. The realization of any of these
risks, alone or in combination, may have adverse effects on our business, financial condition and results of
operations.

1.3.15 We might be exposed to tax risks regarding the elimination of tax losses and tax loss carry-forwards
in connection with the changes of the Company’s shareholder structure.

In cases (i) where, within any given five year period, more than 50% of the subscribed capital,
membership rights, ownership rights or voting rights in a corporate entity are directly or indirectly transferred to
an acquirer or to its related parties or to a group of acquirers with convergent interest, or (ii) where a comparable
event occurs (a “Relevant Change of Control”) the German Corporate Income Tax Act
(Korperschaftsteuergesetz) provides for a forfeiture of tax loss carry forwards and current losses for German
corporate income and trade tax purposes. In case of a Relevant Change of Control involving more than 50% of
the subscribed capital, membership rights, ownership rights or voting rights, tax losses and tax loss carry forwards
will forfeit in their entirety. The same applies to an interest carry forward in the sense of the German earnings
stripping rules. However, tax loss carry forwards and current losses should not forfeit, if and to the extent the
entity recording such tax loss carry forwards and current losses holds assets which comprise built-in gains that are
subject to German income taxation (the “Built-in gains Exemption™).

According to our preliminary International Financial Reporting Standards, as adopted by the European
Union (IFRS) calculation (and — as explained above — subject to potential adjustments made by the tax authorities
in tax audits), we had (i) net operating losses (“Net Operating Losses” or “NOLS”) for German corporate income
tax purposes in the aggregate amount of approximately €392 million and (ii) NOLs for German trade tax purposes
in the aggregate amount of approximately €390 million each at the end of the fiscal year ended February 28, 2021
(together the “Tax Loss Carry-Forwards”). We believe that these Tax Loss Carry-Forwards have been and will
be protected by the Built-in gains Exemption. However, if the tax authorities were not to follow this view the Tax
Loss Carry-Forwards would (fully or partially) forfeit due to Relevant Change of Controls in the past or might be
eliminated fully or partially in case of future Relevant Change of Controls. Any such forfeiture would prevent us
from offsetting the currently not recorded Tax Loss Carry-Forwards against future profits, if any, and result in a
higher effective tax rate on any such future profits for German corporate income tax and German trade tax
purposes as currently anticipated by us, which could have an adverse effect on our financial condition.

1.4 Risks Related to Our Shareholder Structure

1.4.1  We have significant commercial relationships with Otto (GmbH & Co KG) and if these relationships
or any agreements thereunder were to be terminated, we would need to replace the services, and the
economic terms of any new arrangements may be less favorable to us.

We have significant commercial relationships with our major shareholder Otto (GmbH & Co KG)
(“Otto” and, together with its consolidated subsidiaries, “Otto Group”) and other companies in the Otto Group.
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Otto provides us with different services and makes certain framework agreements available to us, which we will
continue to contract for following the listing. Furthermore, we provide business services to Otto Group companies,
including ABOUT YOU Commerce Suite services, and thus generate a significant share of our revenue in the
TME segment with Otto Group companies.

We have entered into commercial agreements with Otto Group companies as suppliers of fashion
products but also as service providers, e.g., for fulfillment services. If any such supplier agreement is terminated
or not renewed, or renewed only on less advantageous terms, our expenses could increase and our results of
operations and financial condition would be materially and adversely affected. If any services agreement is
terminated, we must either enter into new agreements with Otto Group companies or another services provider or
perform these functions ourselves. Similarly, if the Otto Group is unable or unwilling to provide services any
longer, we will need to enter into new agreements with another services provider or perform such functions
ourselves. The economic terms of the new agreements may be less favorable than the arrangement with the
respective Otto Group company under the current services agreements.

In the course of our business we also entered into several framework agreements regarding the provision
of services by third parties with Otto as the contract holder (e.g., SAP, AWS, PayPal). If these framework
agreements are terminated, we have to purchase services directly from third parties. The economic terms of the
new agreements may be less favorable than the arrangement with Otto under the current framework agreements.

Our interests may not always be aligned with the interests of Otto. For example, we compete with certain
Otto Group portfolio companies. In the future, Otto or affiliated companies could acquire further holdings in
companies directly or indirectly competing with us, which may create or intensify potential conflicts of interest
between Otto and us or other shareholders and lead to an end of our commercial relationships.

If we had to enter into new agreements with less favorable terms or if our commercial relationship with
Otto were to end, our business, net assets, financial condition and results of operations could be materially
adversely affected.

1.4.2  Membership of the same persons on several boards may result in conflicts of interest between us, Otto
and other companies of the Otto Group.

Otto will continue to own a major stake in us and may use its influence in the Company’s supervisory
board. In particular, there is some overlap in personnel between Otto and us (“Dual Mandates”), which is
common practice in comparable corporate structures. The most important Dual Mandates are Sebastian Klauke
and Petra Scharner-Wolff who are also members of the management of Otto. These persons may therefore have
an economic interest in promoting the affairs of Otto.

It cannot be excluded that in some cases there may be a conflict of interest in engaging in and structuring
business relations between Otto and other companies of the Otto group. In certain situations, including such
conflict of interest, persons holding Dual Mandates may not be permitted to vote on certain decisions in one or
both of the companies. However, we cannot exclude that in some cases conflicts of interest may be resolved to
our detriment. The same holds true with regard to the possible individual economic interests if such persons. Any
such conflict of interest may adversely affect the implementation of our strategic goals and thus affect our business
and prospects.

15 Risks Related to Our Shares

1.5.1  Following the closing of the private placement, our controlling shareholders will retain a significant
interest in our Company and the interests of our controlling shareholders may conflict with our
interests or those of our other shareholders.

Following the closing of the private placement conducted in anticipation of the admission to trading of
the Company’s shares, the Company’s existing direct controlling shareholders, Otto, Aktieselskabet af 12.6.2018
and GFH Gesellschaft fiir Handelsbeteiligungen m.b.H. (“GFH”, and together with Otto and Aktieselskabet af
12.6.2018, the “Controlling Shareholders™) will continue to own almost three quarters of the outstanding share
capital of the Company (excluding treasury shares and assuming full exercise of the greenshoe option granted in
the course of the private placement. Otto and Heartland A/S, the parent company of Aktieselskabet af 12.6.2018,
(“Heartland”) entered into a shareholders’ agreement governing their cooperation as shareholders of the
Company. In addition, Otto and GFH entered into a pool agreement to coordinate the exercise of voting rights of
all shares held by them in the Company. The interests of the Controlling Shareholders may be different from the
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Company’s interests or those of other shareholders. In light of expected attendance at the shareholders meetings,
the size of its stake means that Otto will likely be in position to pass shareholder resolutions, e.g., to determine
the allocation of profit and hence our dividend policy and also adopt certain resolutions on other significant matters
such as the election of the members of the supervisory board, which is also the subject of the shareholders’
agreement with Heartland. The remaining stake of the Controlling Shareholders may have the effect of making
certain transactions more difficult or impossible without the support of the Controlling Shareholders, and may
have the effect of delaying, postponing or preventing certain major corporate actions, including a change of control
in the Company, and could thus prevent mergers, consolidations, acquisitions or other forms of combination that
might be advantageous for investors.

If any such conflict materializes this may have a material adverse effect on the Company’s business,
financial condition, results of operations and prospects.

1.5.2  Future sales by the Controlling Shareholders could depress the price of our shares.

Sales of a substantial number of the Company’s shares in the public market following the listing, or the
perception that such sales might occur, could depress the market price of the Company’s shares. If, for example,
our Controlling Shareholders or one or more other shareholders of the Company effect a sale or sales of a
substantial number of our shares in the stock market, or if the market believes that such sales might take place,
the market price of our shares could decline. Our Controlling Shareholders have agreed not to sell any shares until
December 13, 2021 (in case of Aktieselskabet af 12.6.2018) or March 13, 2022 (in case of Otto and GFH). Once
the lock-up ends, the likelihood that Controlling Shareholders may sell their shares will increase. Additionally,
speculation around such sales could negatively affect the stock price of our shares around the lock-up end date.

A depression of the market price of our shares could impair our ability to raise capital through the sale
of additional equity securities, which could have a material adverse effect on our financial condition and
implementation of our business strategy

1.5.3  Our shares have not previously been publicly traded, and there is no guarantee that an active and
liquid market for our shares will develop.

Prior to the listing, there has been no public trading market for our shares. The price per share placed in
the private placement conducted in anticipation of the admission to trading of the Company’s shares, was
determined by way of a bookbuilding process. There is no guarantee that this placement price will correspond to
the price at which the Company’s shares will be traded on the stock exchange after the listing or that, following
the listing and taking into account the long-term intentions of our controlling shareholders, Otto and Heartland, in
our Company, as currently expressed to us, an active trading in our shares will develop or be maintained. The
failure to develop or maintain an active trading may affect the liquidity of our shares and we cannot ensure that
the market price of our shares will not decline below the placement price in the private placement. Consequently,
investors may not be in a position to sell their shares in the Company quickly or at or above the private placement
price and investors may lose all or part of their investment.

1.5.4  Our share price could fluctuate significantly, and investors could lose all or part of their investment.

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

We may require additional capital in the future to finance our business operations and growth. We may
seek to raise capital through offerings of debt securities (potentially including convertible debt securities) or
additional equity securities. An issuance of additional equity securities or securities containing a right to convert
into equity, such as convertible debentures and option debentures, could potentially reduce the market price of
our shares and would dilute the economic and voting rights of our then existing shareholders if made without
granting subscription rights to our then existing shareholders. As the timing and nature of any future offering
would depend on market conditions at the time of such an offering, we cannot predict or estimate the amount,
timing or nature of future offerings. In addition, the acquisition of other companies or investments in companies
in exchange for newly issued shares of the Company, as well as the exercise of stock options by our employees
in the context of the existing and possible future stock option programs or the issuance of the Company’s shares
to employees in the context of possible future employee stock participation programs, could lead to a dilution of
the economic and voting rights of our then existing shareholders. Our shareholders thus bear the risk that such
future offerings could reduce the market price of our shares and/or dilute their shareholdings, which may have a
highly adverse effect on any dividend payments.

1.5.6  The Company is a holding company with no direct cash generating operations and relies on operating
subsidiaries to provide it with funds necessary to meet its financial obligations.

The Company is a holding company with no material, direct business operations. The principal assets of
the Company are the equity interests it directly or indirectly holds in its operating subsidiaries. As a result, the
Company is dependent on loans, dividends and other payments from these subsidiaries as well as external funding
to generate the funds necessary to meet its financial obligations, including the payment of dividends. The ability
of the Company’s subsidiaries to make such distributions and other payments depends on their earnings and may
be subject to contractual or statutory limitations or the legal requirement of having distributable profit or
distributable reserves. As an equity investor in its subsidiaries, the Company’s right to receive assets upon their
liquidation or reorganization will be effectively subordinated to the claims of their creditors. To the extent that the
Company is recognized as a creditor of subsidiaries, the Company’s claims may still be subordinated to any
security interest in or other lien on their assets and to any of their debt or other (lease) obligations that are senior
to the Company’s claims.

1.5.7  The Company may not be able to or may decide not to pay dividends and the size of any dividend
payments may fluctuate.

Under German corporate law, dividends may only be distributed from the net retained profit
(Bilanzgewinn) of a company. The net retained profit is calculated based on our unconsolidated financial
statements prepared in accordance with German generally accepted accounting principles of the German
Commercial Code (Handelsgesetzbuch). Such accounting principles differ from International Financial Reporting
Standards, as adopted by the European Union, in material respects.

Our ability to pay dividends therefore depends upon the availability of sufficient net retained profits.
Additionally, the size of any dividend payment may fluctuate due to changes in the net retained profits. Any
determination to pay dividends in the future will be at the discretion of our management board and will depend
upon our results of operations, financial condition, contractual restrictions, including restrictions imposed by
existing or future financing agreements, restrictions imposed by applicable laws and other factors management
deems relevant. Consequently, we may not be able to or may decide not to pay dividends in the foreseeable future,
or at all, which could have a material adverse effect on the return on investors’ investments.

1.5.8 Claims of holders of shares in the Company are subordinated to claims by all other third parties,
including creditors, employees and debt investors, so that shareholders may not be able to recover
parts or all of their investments in case of an insolvency of the Company.

In case of an insolvency of the Company, investments in the Company’s shares are not secured by
collateral and the claims of shareholders are subordinated to claims by all other third parties, including creditors,
employees and debt investors. This means that only after the claims of other third parties have been paid, any
remaining assets may be distributed to shareholders. Accordingly, in case of an insolvency of the Company it is
highly likely that investors would lose a significant part or all of their investment.
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2. GENERAL INFORMATION
2.1 Responsibility Statement

The following persons assume responsibility for the contents of this prospectus (the “Prospectus”)
pursuant to Section 8 of the German Securities Prospectus Act (Wertpapierprospektgesetz) in conjunction with
Article 11 of Regulation (EU) 2017/1129 of the European Parliament and of the Council of June 14, 2017 on the
prospectus to be published when securities are offered to the public or admitted to trading on a regulated market
and repealing Directive 2003/71/EC, as amended (the “Prospectus Regulation™), and declare that the information
contained in this Prospectus is, to the best of their knowledge, in accordance with the facts, and that this Prospectus
makes no omission likely to affect its import:

e ABOUT YOU Holding AG (the “Company” and, together with its consolidated subsidiaries, “ABOUT
YOU”, “ABOUT YOU Group”, “we”, “us”, “our” or “ourselves”), with its registered office at
Domstralle 10, 20095 Hamburg, Federal Republic of Germany (“Germany”), legal entity identifier
(“LEI”) 894500DKEE3GY8870322, and registered in the commercial register (Handelsregister) of the
local court (Amtsgericht) of Hamburg, Germany, under docket number HRB 168067;

o Deutsche Bank Aktiengesellschaft, Mainzer Landstrale 11-17, 60329 Frankfurt am Main, Germany,
LEI 7LTWFZYICNSX8D621K86 (“Deutsche Bank™);

e Goldman Sachs Bank Europe SE, Marienturm, Taunusanlage 9-10, 60329 Frankfurt am Main, Germany,
LEI 8IBZUGJ7JPLH368JE346 (“Goldman Sachs”);

e JP. Morgan AG, Taunustor 1 (TaunusTurm), 60310 Frankfurt am Main, Germany,
LEI 549300ZK53CNGEEI6A29 (“J.P. Morgan” and, together with Deutsche Bank and Goldman Sachs,
the “Joint Global Coordinators™);

e Numis Securities Ltd, The London Stock Exchange Building, 10 Paternoster Square, London
EC4M 7LT, United Kingdom, LEI 213800P3F4RT97WDSX47 (“Numis Securities”);

e Société Générale, 29 boulevard Haussmann, 75009 Paris, France, LEI O2RNE8IBXP4R0TD8PU41
(“Société Générale™);

e UBS Europe SE, Bockenheimer Landstrale 2-4, 60306 Frankfurt am Main, Germany,
LEI 5299007QVIQ7I064NX37 (“UBS” and, together with the Joint Global Coordinators, Numis
Securities and Société Générale, the “Joint Bookrunners” or the “Underwriters”).

2.2 General Disclaimers

If any claims are asserted before a court of law based on the information contained in this Prospectus,
the investor appearing as plaintiff may have to bear the costs of translating this Prospectus prior to the
commencement of the court proceedings pursuant to the national legislation of the member states of the European
Economic Area (the “EEA”).

The information contained in this Prospectus will not be supplemented subsequent to the date hereof,
except for any significant new factor, material mistake or material inaccuracy relating to the information included
in this Prospectus which may affect the assessment of the Placement Shares (as defined below) and which arises
or is noted between the time when this Prospectus is approved and the closing of the offer period or the time when
trading of the Company’s shares on the regulated market (regulierter Markt) of the Frankfurt Stock Exchange
(Frankfurter Wertpapierbdrse) and, simultaneously, on the sub-segment thereof with additional post-admission
obligations (Prime Standard) commences, whichever occurs later, which will be disclosed in a supplement to this
Prospectus pursuant to Article 23 of the Prospectus Regulation without undue delay. The obligation to supplement
the Prospectus pursuant to Article 23 of the Prospectus Regulation will no longer apply following the expiration
of the validity of this Prospectus at the end of the first day of trading in the Company’s shares on the Frankfurt
Stock Exchange, currently expected to occur on June 10, 2021.
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2.3 Competent Authority Approval

This Prospectus has been approved by the German Federal Financial Supervisory Authority
(Bundesanstalt fir Finanzdienstleistungsaufsicht (“BaFin™)), Marie-Curie-Strale 24-28, 60439 Frankfurt am
Main, Germany, www.bafin.de, as the competent authority under the Prospectus Regulation. BaFin has only
approved this Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed
by the Prospectus Regulation. Such approval should not be considered as an endorsement of the Company or the
quality of the Company’s shares and investors should make their own assessment as to the suitability of investing
in the Company’s shares.

2.4 Validity of this Prospectus

THE VALIDITY OF THIS PROSPECTUS WILL EXPIRE WITH THE BEGINNING OF THE
TRADING OF THE SHARES ON THE REGULATED MARKET OF THE FRANKFURT STOCK
EXCHANGE (FRANKFURTER WERTPAPIERBORSE), WHICH 1S EXPECTED TO OCCUR ON
JUNE 16, 2021, AND NO OBLIGATION TO SUPPLEMENT THIS PROSPECTUS IN THE EVENT
OF SIGNIFICANT NEW FACTORS, MATERIAL MISTAKES OR MATERIAL INACCURACIES
WILL APPLY WHEN THIS PROSPECTUS IS NO LONGER VALID.

2.5 Purpose of this Prospectus

This Prospectus relates to the admission to trading on the regulated market segment (regulierter Markt)
of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) (Prime Standard) of:

e 157,582,058 bearer shares with no par value (Stiickaktien) (the Company’s entire share capital prior to
the Placement Capital Increase (as defined below)); and

e 28,571,429 newly issued bearer shares with no par value (Stiickaktien) from a capital increase against
cash contributions (the “Placement Capital Increase”) resolved by a shareholders’ meeting of the
Company on June 14, 2021 and expected to be entered in the commercial register on June 15, 2021 (the
“New Shares”)

of the Company, each such share representing a notional value of €1.00 and with full dividend rights
from March 1, 2021.

2.6 Background to the Private Placement
2.6.1  Private Placement

Between June 8 and June 14, 2021, in anticipation of the expected admission to trading of the Company’s
shares on the regulated market segment of the Frankfurt Stock Exchange (Frankfurter Wertpapierbérse) and,
simultaneously, to the sub-segment thereof with additional post-admission obligations (Prime Standard), the
Company, together with the Joint Bookrunners conducted a private placement of 36,607,145 bearer shares of the
Company with no par value (Stiickaktien), each such share representing a notional value of €1.00 and with full
dividend rights from March 1, 2021 (the “Private Placement”), consisting of:

e 28,571,429 New Shares;

e 3,260,871 existing bearer shares with no par value (Stlickaktien) (the “Existing Shares” and, together
with the New Shares, the “Base Shares”) from the holdings of Tarek Miiller Beteiligungsgesellschaft
mbH, Hamburg, Germany (“TMB”), Sebastian Betz Beteiligungsgesellschaft mbH, Hamburg, Germany
(“SBB”), Hannes Wiese Beteiligungsgesellschaft mbH, Hamburg, Germany (“HWB, and together with
TMB and SBB, the “Selling Shareholders”); and

o 4,774,845 existing bearer shares with no par value (Stiickaktien) from the holdings of GFH Gesellschaft
fir Handelsbeteiligungen m.b.H.,, Hamburg, Germany (“GFH”), SevenVentures GmbH
(“SevenVentures”), GMPVC German Media Pool GmbH, Berlin, Germany (“GMPVC”) and Fashion
Media Pool GmbH, Berlin, Germany (“FMP”, and together with GFH, SevenVentures and GMPVC, the
“Lending Shareholders”) in connection with an over-allotment (the “Over-Allotment Shares” and,
together with the Base Shares, the “Placement Shares”).
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On June 14, 2021, the price per Placement Share (the “Placement Price”) was set at €23.00 and the
Lending Shareholders made the Over-Allotment Shares available to J.P. Morgan as stabilization manager (the
“Stabilization Manager”), acting for the account of the Underwriters, in the form of a securities loan to cover
over-allotments (the “Over-Allotment”).

The Lending Shareholders have granted the Stabilization Manager, acting for the account of the
Underwriters, an option to acquire all or a portion of the shares borrowed under the securities loan at the Placement
Price less agreed fees and commissions (the “Greenshoe Option”).

Most members of the Company’s supervisory board and certain members of the management of Otto
placed orders in the Private Placement in an amount of €3.5 million in total, which were preferentially allocated.

2.6.2  Private Placement Structure

The Private Placement was exclusively addressed to qualified investors and fewer than 150 non-qualified
investors in any member state of the EEA, including in Germany, or the United Kingdom and to institutional
investors in certain other jurisdictions. The Placement Shares have not been and will not be registered under the
U.S. Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any other jurisdiction of
the United States of America (“United States”) and may not be offered, sold or otherwise transferred within the
United States, except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and in compliance with any applicable securities laws of any state or other
jurisdiction in the United States. For U.S. law purposes, the Placement Shares offered or sold outside the United
States were only offered or sold in offshore transactions in compliance with Regulation S under the Securities
Act.

Book-entry delivery of the Placement Shares sold in the Private Placement against payment of the
Placement Price is expected to occur on June 16, 2021.

2.6.3  Placement Capital Increase

The Placement Capital Increase to issue the New Shares, resolved by the Company’s shareholders’
meeting on June 14, 2021, is expected to be entered in the commercial register of the local court (Amtsgericht) of
Hamburg on June 15, 2021 and will result in an increase of the Company’s share capital of €28,571,429.

2.6.4 Reasons for the Admission to Trading; Use of Proceeds from the Private Placement

The Company, together with Deutsche Bank, applied for admission of its shares to trading on the
regulated market segment (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierborse)
and, simultaneously, on the sub-segment thereof with additional post-admission obligations (Prime Standard) (the
“Admission to Trading”) on June 8, 2021 to achieve better access to the capital markets. The Company believes
that this access will benefit its future growth and expand its financing options. The Company expects to receive
gross proceeds of €657.1 million and to incur costs, including underwriting and placement commissions payable
to the Underwriters, in an amount of approximately €30.2 million, which is expected to lead to net proceeds of
approximately €627.0 million from the Private Placement resulting from the sale of the New Shares at the
Placement Price of €23.00 per share.

The Company intends to use the net proceeds from the Private Placement for the following purposes:
(i) approximately €50 million for an accelerated roll-out of our tech software as a service business,
(i) approximately €150 million to scale our commerce operations internationally, (iii) approximately €115 million
for our Tech infrastructure and distribution centers, (iv) approximately €80 million to secure M&A optionality,
including to acquire new talent for Tech and financing of carved-out influencer and celebrity cooperations, in
particular €15.0 million for the acquisition of companies and payments for loans of these companies as well as
€14.9 million for the acquisition of intangible assets and own work capitalized, in particular of purchased and
integrated IT applications or tools developed by the Company’s tech department, (v) approximately €80 million
to fully repay the existing shareholder loans (including interest) described in “8.9.2 Shareholder Loan
Agreements”, and (vi) approximately €152 million for operating liquidity for our day-to-day cash requirements,
in particular €3.7 million for the acquisition of property, plant, and equipment.

The Selling Shareholders undertook the Private Placement to receive the net proceeds from the sale of
the Existing Shares and to diversify their investments. Upon settlement of the Private Placement, each of TMB,
SBB and HWB will receive gross proceeds of €25.0 million. In case of full exercise of the Greenshoe Option,

-32-



GFH, SevenVentures, GMPVC and FMP will receive gross proceeds of €50.0 million, €29.9 million, €24.4
million and €5.5 million, respectively.

2.6.5  Cost of the Private Placement and the Admission to Trading

The costs of the Company, the Selling Shareholders and the Lending Shareholders related to the Private
Placement and the Admission to Trading are expected to total approximately €37.4 million. Of the total costs, the
Selling Shareholders would bear approximately €3.4 million, the Lending Shareholders would bear approximately
€3.8 million and the Company would bear the remaining approximately €30.2 million.

Investors will not be charged expenses by the Company, the Selling Shareholders, the Lending
Shareholders or the Underwriters. Investors will have to bear customary transaction and handling fees charged by
their brokers or other financial institutions through which they hold their securities.

2.6.6  Stabilization Measures, Over-Allotments and Greenshoe Option

In connection with the Admission to Trading, J.P. Morgan, acting for the account of the Underwriters, is
acting as Stabilization Manager and, as stabilization manager, made over-allotments and may take stabilization
measures in accordance with Article 5 paras. 4 and 5 of Regulation (EU) No 596/2014 of the European Parliament
and of the Council of April 16, 2014 on market abuse, as amended (“MAR”) in conjunction with Articles 5
through 8 of Commission Delegated Regulation (EU) 2016/1052 of March 8, 2016 supplementing MAR.

Stabilization measures may be taken on any trading venue where the Company’s shares are traded. Such
measures aim at supporting the market price of the Company’s shares during the Stabilization Period (as defined
below), thereby alleviating selling pressure generated by short-term investors and maintaining an orderly market
in the Company’s shares. These measures may result in the market price of the Company’s shares being higher
than would otherwise have been the case. Moreover, the market price may temporarily be at an unsustainable
level.

The Stabilization Manager is under no obligation to take any stabilization measures. Therefore,
stabilization may not necessarily occur and it may cease at any time without notice. Such measures may start from
the date the Company’s shares commence trading on the regulated market (regulierter Markt) of the Frankfurt
Stock Exchange (Frankfurter Wertpapierborse) and must end no later than 30 calendar days thereafter (the
“Stabilization Period”).

In connection with these stabilization measures, investors were, in addition to the New Shares, allocated
4,774,845 Over-Allotment Shares as part of the allocation of the Placement Shares. For the purpose of such
Over-Allotment, J.P. Morgan was provided with 4,774,845 QOver-Allotment Shares from the holdings of the
Lending Shareholders in the form of a securities loan.

The Lending Shareholders have granted the Stabilization Manager, acting for the account of the
Underwriters, an option to acquire up to 4,774,845 shares of the Company at the Placement Price, less agreed
commissions. The Greenshoe Option may only be exercised during the Stabilization Period and will terminate
30 calendar days after the commencement of trading of the Company’s shares.

The Stabilization Manager, acting for the account of the Underwriters, may exercise the Greenshoe
Option to the extent Over-Allotment Shares were allocated to investors in the Private Placement. The number of
Over-Allotment Shares acquired under the Greenshoe Option is to be reduced by any shares of the Company held
by the Stabilization Manager when the Greenshoe Option is exercised, if such shares were acquired by the
Stabilization Manager in the context of stabilization measures. However, the Stabilization Manager is entitled to
exercise the Greenshoe Option during the Stabilization Period even if such exercise follows any sale of shares by
the Stabilization Manager which the Stabilization Manager had previously acquired as part of any stabilization
measures (so-called refreshing the shoe).

Public announcements regarding stabilization measures will be made in accordance with Article 6 of
Commission Delegated Regulation (EU) 2016/1052 of March 8, 2016 supplementing MAR. Any exercise of the
Greenshoe Option will be disclosed to the public promptly in accordance with Article 8 lit. (f) of Commission
Delegated Regulation (EU) 2016/1052 of March 8, 2016 supplementing MAR.
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2.6.7  Lock-up Agreements

2.6.7.1 Lock-up Agreements of the Company

In an underwriting agreement dated June 8, 2021, the Company agreed with the Underwriters that, for
the period commencing on June 8, 2021 and ending 180 calendar days after the first day of trading of the
Company’s shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierborse) (currently expected to take
place on June 16, 2021), the Company will not without the prior written consent of the Joint Global Coordinators,
which consent shall not be unreasonably withheld or delayed:

e announce or effect any increase of the share capital of the Company from authorized capital; or
e propose a capital increase to its shareholders’ meeting; or

e announce, effect or propose the issuance of securities with conversion or option rights on shares of the
Company; or

e enter into any economically similar transactions or perform any economically similar actions.

The Company may, however, issue or sell shares of the Company or other securities to directors or
employees of the Company or any of its subsidiaries under a customary directors’ and/or employees’ stock option
or incentive plan. The lock-up of the Company does not apply to any capital increase in connection with the
Private Placement.

2.6.72 Lock-up Agreements of the Existing Shareholders

For the period commencing on June 8, 2021 and ending 270 calendar days (in case of Otto and GFH) or
180 calendar days (in case of the other existing shareholders, including the members of the Company’s
management board (Vorstand) (the “Management Board”) in their function as selling shareholders) after the first
day of trading of the Company’s shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse)
(currently expected to take place on June 16, 2021), the existing shareholders of the have agreed that they will
not, without the prior written consent of the Joint Global Coordinators, which consent shall not be unreasonably
withheld or delayed:

o offer, pledge, allot, distribute, sell, contract to sell, sell any option or contract to purchase, purchase any
option to sell, grant any option, right or warrant to purchase, transfer or otherwise dispose of, directly or
indirectly, any shares held by the relevant shareholder as of June 8, 2021 (the “Restricted Shares”); or

e enter into a transaction or perform any action economically similar to those described in the preceding
bullet, in particular enter into any swap or other arrangement that transfers to another, in whole or in part,
the economic risk of ownership of the restricted shares, whether any such transaction is to be settled by
delivery of Restricted Shares, in cash or otherwise.

The foregoing does not apply to (i) any transfer of Restricted Shares by the relevant shareholder to
affiliates of the shareholder or to any other shareholders of the Company that held shares in the Company
immediately prior to the Private Placement, (ii) any disposal for the purpose of pledging or granting of any other
security interest over the shares in the Company in connection with any margin loan facility or (iii) any disposal
for the purpose of transferring any of the shares in the Company to any enforcement of security over any shares
in the Company to or for the benefit of a margin loan lender in connection with a margin loan or (iv) any transfer
of shares in the Company to one or more reputable third-party investors, provided that any proposed transferee of
such shares pursuant to clause (iii) or (iv) above shall have agreed, for the remainder of the lock-up period, to be
bound by the same lock-up restrictions (including the same lock-up exemptions), as the relevant shareholder.

In addition, the members of the Management Board are subject to a staggered lock-up over a period of
two years as agreed with the Company with respect to a certain part of their shareholding (see “13.4.1.2 Lock-

upQ’).
2.7 Material Interests, including Conflicts of Interest

The Underwriters act for the Company, the Selling Shareholders and the Lending Shareholders on the
Private Placement and coordinate the structuring and execution of the Private Placement. Upon successful closing
of the Private Placement, which is conditional on the Admission to Trading, the Underwriters will receive a
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commission, and the size of this commission depends on the results of the Private Placement. Therefore, the
Underwriters have a financial interest in the Admission to Trading.

Furthermore, some of the Underwriters or their respective affiliates, acting as investors for their own
accounts, acquired shares in the Private Placement, and in such capacity may retain, purchase or sell for their own
account such shares or related investments and may offer or sell such shares or other investments outside the
Private Placement. In addition, the Underwriters or any of their respective affiliates may enter into financing
arrangements, including swaps or contracts for differences, pursuant to which the Underwriters or their respective
affiliates may, from time to time, acquire, hold or dispose of shares in the Company.

As part of our virtual share incentive program (see “12.2.1 Legacy Virtual Share Incentive Program”),
we have granted a virtual participation in the Company to certain key employees below the board level. Under
this program, the beneficiaries are entitled to a bonus upon completion of the Private Placement, which will then
be converted into a certain number of virtual shares. Accordingly, these beneficiaries have an interest in the
Admission to Trading and the success of the Private Placement on the best possible terms.

The Underwriters or their respective affiliates have, and may from time to time in the future continue to
have, business relations with ABOUT YOU Group and the existing shareholders of the Company, including
lending activities, or may perform services for ABOUT YOU Group or the existing shareholders of the Company
in the ordinary course of business.

None of the aforementioned interests in the Admission to Trading constitute a conflict of interests or a
potential conflict of interests. Consequently, there are no conflicts of interest with respect to the Admission to
Trading.

2.8 Identification of Target Market

Solely for the purpose of fulfilling the product governance requirements set forth in (i) Directive
2014/65/EU of the European Parliament and of the Council of 15 May 2014 on markets in financial instruments,
as amended (“MIFID I1”), (ii) Articles 9 and 10 of Commission Delegated Directive (EU) 2017/593 of April 7,
2016 supplementing MiFID Il and (iii) local implementing measures (together, the “MiFID Il Requirements”),
and disclaiming any and all liability, whether arising in tort, contract or otherwise, which a “manufacturer” (for
the purposes of the MiFID Il Requirements) may otherwise have with respect thereto, the Placement Shares have
been subject to a product approval process. As a result of such process, it has been determined that the Placement
Shares are (i) compatible with an end target market of retail investors and investors who meet the criteria of
professional clients and eligible counterparties, each as defined in MiFID Il, and (ii) eligible for distribution
through all distribution channels permitted by MiFID II (the “Target Market Assessment”).

Notwithstanding the Target Market Assessment, the price of the Placement Shares may decline and
investors could lose all or part of their investment. The Placement Shares offer no guaranteed income and no
capital protection, and an investment in the Placement Shares is only suitable for investors who:

e do not need a guaranteed income or capital protection;

o either alone or together with an appropriate financial or other adviser, are capable of evaluating the merits
and risks of such an investment; and

o who have sufficient resources to be able to bear any losses that may result from such an investment.

The Target Market Assessment is without prejudice to the requirements of any contractual, legal or
regulatory selling restrictions with respect to the Private Placement and does not constitute (i) an assessment of
suitability or appropriateness for the purposes of MiFID Il or (ii) a recommendation to any investor or group of
investors to invest in, purchase, or take any other action with respect to, the Placement Shares.

2.9 Information on the Shares
2.9.1  Share Capital of the Company and Governing Law

As of the date of this Prospectus, the share capital of the Company amounts to €157,582,058.00 and is
divided into 157,582,058 bearer shares with no par value (Stlickaktien), each such share representing a notional
value of €1.00.
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The shares of the Company were created pursuant to the laws of the Federal Republic of Germany.

As part of the Placement Capital Increase, which was resolved by a shareholders’ meeting of the
Company on June 14, 2021, 28,571,429 New Shares will be issued from a capital increase against cash
contributions. Upon registration of the Placement Capital Increase, the Company’s share capital will be increased
from €157,582,058.00 by €28,571,429.00 to €186,153,487.00. The consummation of the Placement Capital
Increase is expected to be registered in the commercial register (Handelsregister) of the local court (Amtsgericht)
of Hamburg, Germany, on or about June 15, 2021.

2.9.2  Voting Rights

Each share in the Company carries one vote at the Company’s shareholders’ meeting. All of the
Company’s shares confer the same voting rights. There are no restrictions on voting rights.

2,9.3 Dividend Rights, Paying Agent and Liquidation Rights
Each share in the Company carries, and the New Shares will carry, full dividend rights.
The paying agent of the Company is Deutsche Bank.

In the event of the Company’s liquidation, any proceeds will be distributed to the holders of the
Company’s shares in proportion to their interest in the Company’s share capital.

2.9.4 Form and Certification of the Shares

All of the Company’s shares are bearer shares with no par value (Stuckaktien). The Company’s shares
are represented by a global share certificate, deposited with Clearstream Banking Aktiengesellschaft,
Mergenthalerallee 61, 65760 Eschborn, Germany (“Clearstream”). The global share certificate for the New
Shares is expected to be deposited with Clearstream on or about June 15, 2021.

Pursuant to § 5(2) sentence 1 of the articles of association (the “Articles of Association”), the
Company’s Management Board determines the form of the share certificates. § 5(2) sentence 3 of the Articles of
Association excludes the shareholders’ right to receive individual share certificates.

All shares of the Company provide holders thereof with the same rights and no shares provide any
additional rights or advantages.

2,9.5  Currency of the Securities Issue
The Company’s shares are denominated in Euros.
2.9.6  Delivery and Settlement

Delivery of the Placement Shares against payment of the Placement Price is expected to take place on
June 17, 2021. The Placement Shares will be made available to investors as co-ownership interests in the global
share certificates.

The Placement Shares purchased in the Private Placement will be credited to a securities deposit account
maintained by a German bank with Clearstream.

2.9.7  ISIN/WKN/Ticker Symbol

International Securities Identification Number (ISIN) ..o, DEOOOA3CNK42
German Securities Code (Wertpapierkennnummer (WKN)) ......ccccoeeenee. A3CNK4
TICKEr SYMDBOL ..o YOU
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2,9.8 Transferability of Shares and Limitations on Disposal

The Company’s shares are freely transferable in accordance with the legal requirements for bearer shares.
Except for the restrictions set forth in Section “2.6.7 Lock-up Agreements”, there are no prohibitions on disposals
or restrictions with respect to the transferability of the Company’s shares.

2.10  Admission to Trading and Commencement of Trading

The Company, together with Deutsche Bank, applied for the admission of its shares to trading on the
regulated market (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse) and,
simultaneously, to the sub-segment thereof with additional post-admission obligations (Prime Standard) on
June 8, 2021. It is expected that admission to trading will be granted on June 15, 2021; however, there can be no
guarantee that admission will be granted. Trading in the Company’s shares on the Frankfurt Stock Exchange is
expected to commence on June 16, 2021.

The underwriters for an issuance often make purchase offers at the time of first trading in order to support
the development of the initial share price. Such purchase offers, when made by the Underwriters or their respective
affiliates, may lead to the development of a higher initial share price than would have been the case in the absence
of such measures.

2.11 Designated Sponsor

Deutsche Bank and Goldman Sachs have been mandated as designated sponsors of the Company’s shares
traded on the Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse). Pursuant to the designated sponsor
agreement entered into between Deutsche Bank, Goldman Sachs and the Company, Deutsche Bank and Goldman
Sachs will, among other things, place limited buy and sell orders for the Company’s shares in the electronic trading
system of the Frankfurt Stock Exchange during regular trading hours. This is intended to achieve greater liquidity
in the market for the Company’s shares.

2.12 Intended Change of Legal Form

An extraordinary shareholders’ meeting held on June 14, 2021 approved a resolution to change the
Company’s legal form to a European company (Societas Europaea — SE) governed by German and European law
and its legal name to “ABOUT YOU Holding SE”. The change in legal form and name is expected to be entered
in the commercial register in June 2021.

2.13 Forward-Looking Statements

This Prospectus contains forward-looking statements. A forward-looking statement is any statement that
does not relate to historical facts or events or to facts or events as of the date of this Prospectus. This applies, in
particular, to statements in this Prospectus containing information on ABOUT YOU Group’s future earnings
capacity, plans and expectations regarding its business growth and profitability, and the general economic
conditions to which ABOUT YOU Group is exposed. Statements made using words such as “predicts”,

“forecasts”, “projects”, “plans”, “intends”, “endeavors”, “expects” or “targets” generally indicate forward-looking
statements.

The forward-looking statements contained in this Prospectus are subject to opportunities, risks and
uncertainties, as they relate to future events, and are based on estimates and assessments made to the best of the
Company’s present knowledge. These forward-looking statements are based on assumptions, uncertainties and
other factors, the occurrence or non-occurrence of which could cause ABOUT YOU Group’s actual results,
including its financial condition and profitability, to differ materially from those expressed or implied in the
forward-looking statements. These expressions can be found wherever information is contained in this Prospectus
regarding the Company’s plans, intentions, beliefs, or current expectations relating to ABOUT YOU Group’s
future financial condition and results of operations, plans, liquidity, business prospects, growth, strategy and
profitability, investments and capital expenditure requirements, future growth in demand as well as the economic
and regulatory environment which ABOUT YOU Group is subject to.

In light of these uncertainties and assumptions, future events mentioned in this Prospectus may not occur.
In addition, the forward-looking estimates and forecasts reproduced in this Prospectus from third-party sources
could prove to be inaccurate (for further information on the third-party sources used in this Prospectus,
see “2.14 Sources of Market Data”).
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Moreover, it should be noted that all forward-looking statements only speak as of the date of this
Prospectus and that neither the Company nor the Underwriters assume any obligation, except as required by law,
to update any forward-looking statement or to conform any such statement to actual events or developments.

2.14 Sources of Market Data

Unless otherwise specified, the information contained in this Prospectus on the market environment,
market developments, growth rates, market trends and competition in the markets in which ABOUT YOU Group
operates are based on the Company’s assessments. These assessments, in turn, are based in part on internal market
observations and on various market studies.

The following sources were used in the preparation of this Prospectus:

e 5WPR, 2020 Consumer  Culture  Report, last  accessed March 22, 2021,
https://www.5wpr.com/new/research/5wpr-2020-consumer-culture-report/ (“5WPR 2020 Consumer
Culture Report”);

o Apple App Store, ABOUT YOU Mode Online Shop, last accessed March 24, 2021,
https://apps.apple.com/de/app/about-you-mode-online-shop/id985244644 (“iOS App Store”);

o  Destatis, Pressrelease #081 from 24 February 2021,
https://www.destatis.de/EN/Press/2021/02/PE21_081_81.html (“Destatis”);

e  All references to Euromonitor International data are sourced from their database “Passport”, which
includes data from Euromonitor's Retailing 2021 edition https://go.euromonitor.com/passport.html,
(“Euromonitor International”). Research by Euromonitor should not be considered as the opinion of
Euromonitor as to the value of any security or the advisability of investing in the Company and
accordingly, such information should not be relied upon for making any investment decision in respect
of the Company;

e Euromonitor International Ltd., International COVID-19 Voice of the Industry Survey, July 2020,
https://go.euromonitor.com/webinar-voi-200901-voi-survey-results.html, (“Euromonitor Int. COVID-
19 Voice”);

e Eurostat, Data Browser, Population on 1st January by age, sex and type of projection, sorted by age group
17-34, last accessed April 17, 2021,
https://ec.europa.eu/eurostat/databrowser/view/proj_19np/default/table (“Eurostat™);

e  Market study conducted by Ipsos SA. The survey was conducted online by Ipsos on behalf of ABOUT
YOU, using the Ipsos Access Panel and selected partner panels. Ipsos interviewed a total of 12,000
persons aged 16-69 in 15 countries (CZ, SK, HU, RO, LV, LT, EE, BG, SI, HR, DE, AT, CH, NL, and
BE) between February 23 and March 18, 2021. Mailout was done national representative based on age
(16-69 years old), gender, and region. The sample consists of 800 individuals in each country and results
can be taken as representative of their population aged 16-69 buying clothing for themselves during the
past 12 months. (“Market study conducted by Ipsos on behalf of ABOUT YOU”);

e World Data Lab, database on generations spending, https://worlddata.io/, last accessed February 28, 2021
(“World Data Lab”).

It should be noted, in particular, that reference has been made in this Prospectus to information
concerning markets and market trends. Such information was obtained from the aforementioned sources. The
Company has accurately reproduced such information and, as far as the Company is aware and able to ascertain
from information published by such third parties, no facts have been omitted that would render the reproduced
information inaccurate or misleading.

Prospective investors are, nevertheless, advised to consider these data with caution. For example, market
studies are often based on information or assumptions that may not be accurate or appropriate, and their
methodology is inherently predictive and speculative. The fact that information from the aforementioned
third-party sources has been included in this Prospectus should not be considered as a recommendation by the
relevant third parties to invest in, purchase, or take any other action with respect to, shares in the Company.
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In addition, certain sources of market data included in this Prospectus were prepared before the pandemic
spread of COVID-19 and have not been updated for the potential effects of this pandemic. The Company is not
able to determine whether the third parties who have prepared such sources will revise their estimates and
projections due to the potential impact of COVID-19 on future market developments.

Irrespective of the assumption of responsibility for the content of this Prospectus by the Company and
the Underwriters (see “2.1 Responsibility Statement”), neither the Company nor the Underwriters have
independently verified the figures, market data or other information on which third parties have based their studies.
Accordingly, the Company and the Underwriters make no representation or warranty as to the accuracy of any
such information from third-party studies included in this Prospectus. In addition, prospective investors should
note that the Company’s own estimates and statements of opinion and belief are not always based on studies of
third parties.

2.15 Documents Available for Inspection

For the period during which this Prospectus remains valid, the following documents will be available on
the Company’s website https://corporate.aboutyou.de/ under the “Investor Relations” section:

e the Company’s Articles of Association;

o the audited consolidated financial statements of the Company as of and for the fiscal years ended
February 28, 2021, February 29, 2020 and February 28, 2019 prepared in accordance with International
Financial Reporting Standards, as adopted by the European Union (“IFRS”) and the additional
requirements pursuant to Section 315e para. 1 of the German Commercial Code (Handelsgesetzbuch
(“HGB"));

o the audited unconsolidated financial statements of the Company as of and for the fiscal year ended
February 28, 2021 prepared in accordance with generally accepted accounting principles of the HGB.

The Company’s future consolidated financial statements, unconsolidated financial statements and
condensed interim consolidated financial statements will be available from the Company on its website and the
paying agent designated in this Prospectus (see “2.9.3 Dividend Rights, Paying Agent and Liquidation Rights”).
The Company’s consolidated and unconsolidated financial statements will also be published in the German
Federal Gazette (Bundesanzeiger).

Information on the Company’s website https://corporate.aboutyou.de/ and information accessible via this
website is neither part of, nor incorporated by reference into, this Prospectus.

2.16 Currency Presentation

In this Prospectus, “Euro” and “€” refer to the single European currency adopted by certain participating
member states of the European Union, including Germany.

2.17 Presentation of Financial Information

Where financial information in the tables included this Prospectus is labeled “audited”, this means that
it has been taken from the audited financial statements of the Company prepared in accordance with IFRS and the
additional requirements pursuant to Section 315e para. 1 of the HGB mentioned in Section “2.15 Documents
Available for Inspection”. The label “unaudited” indicates financial information that has not been taken from the
audited financial statements mentioned above, but was taken from the accounting records or internal reporting
system of ABOUT YOU Group, or is based on calculations of figures from the aforementioned sources.

Unless indicated otherwise, all financial information with respect to the fiscal year ended February 29,
2020 presented in the text, tables and discussion in this Prospectus is taken from the comparable financial
information included in the audited consolidated financial statements of the Company as of and for the fiscal year
ended February 28, 2021, while all financial information with respect to the fiscal year ended February 28, 2019
presented in the text, tables and discussion in this Prospectus is taken from the comparable financial information
included in the audited consolidated financial statements of the Company as of and for the fiscal year ended
February 29, 2020.

Unless indicated otherwise, all financial information presented in the text and tables included in this
Prospectus is shown in millions of Euro (in € million). Certain financial information, including percentages, has
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been rounded according to established commercial standards. As a result, rounded figures included in this
Prospectus may not add up to the aggregate amounts shown (sum totals or subtotals), which are calculated based
on unrounded figures. Differences and ratios, however, are calculated based on unrounded figures and may
therefore deviate from differences or ratios when calculated based on rounded figures. To compare figures over
more than two periods, a compound annual growth rate (“CAGR”) may be shown, which indicates the annual
mean rate of growth for each year of the relevant period.

Financial information presented in parentheses denotes the negative of such number presented. A dash
(“—") signifies that the relevant figure is not available or zero, while a zero (“0.0”) signifies that the relevant figure
has been rounded to zero.

2.18 Alternative Performance Measures

Our financial statements are prepared in accordance with IFRS. Our consolidated statement of profit and
loss and other comprehensive income is prepared in accordance with the nature of expense method, meaning that
the total costs or expenses of a period, broken down by expense type (e.g., materials, personnel, other operating
expenses, other operating income, own work capitalized, depreciation and amortization), are compared with the
total revenues. This results in an (unnetted) gross presentation of the sources of earnings broken down by types of
expenses and income. This approach, which is common in Germany, is used by Otto, our largest shareholder, in
the presentation of its consolidated IFRS financial statements. Outside of Germany, and among most online
retailers, IFRS financial statements are more commonly prepared using the cost of sales method. Under the cost
of sales method expenses are not broken down by type of expense but by function (e.g., production, sales and
administration).

In order to facilitate the comparison of our financial statement results with those of other issuers, who
prepare their financial statements using the cost of sales method, we also present our financial information on a
modified cost of sales basis as alternative performance measures. The cost lines, however, while similar, differ
from other companies’ cost lines based on the cost of sales method as we do not include depreciation and
amortization in the respective cost lines.

We present the following line items based on a modified cost of sales basis:

e Cost of sales, which mainly includes the cost of goods sold, expenses for inbound logistics, write-downs
on inventories and other costs in connection with sales. Cost of goods sold equals expenses for goods
sold less discounts, rebates and bonuses granted by suppliers. Expenses for inbound logistics include all
expenses incurred before the inventories are stored in the fulfillment centers and consist mainly of
customs and incoming goods transport expenses (including the associated personnel expenses). Write-
downs of inventories reflect write-downs of inventories to the net realizable value to account for risks
from reduced demand or quality of the goods. Other cost of sales mainly includes IT costs for B2B
services as well as the associated personnel expenses. Other cost of sales also covers personnel, IT and
infrastructure expenses in connection with the procurement of inventories;

e Gross profit, which corresponds to revenue less cost of sales;

o  Fulfillment costs, which mainly consist of expenses for outbound and return logistics, expenses for
payment transactions and service costs. Outbound logistics includes expenses for warehousing,
packaging, pick and pack and delivery costs as well as the personnel and IT infrastructure expenses
associated with these processes. Expenses for return logistics mainly comprise expenses for inbound
logistics for returns and costs for the return centers. Expenses for payment transactions include all
expenses in connection with the payment process, including expenses for external payment providers,
banking fees for transactions and the associated personnel and IT infrastructure costs. Service costs
concern the expenses for call centers and service-related IT and personnel costs (B2C and B2B);

e Marketing costs, which largely consist of external expenses for online and offline advertising,
cooperation and production costs as well as the personnel and infrastructure expenses associated with
these processes. Online advertising expenses mainly relate to social media channels, CRM, search engine
advertising and affiliate marketing. Offline advertising primarily includes costs from TV, radio and
billboard campaigns as well as offline shows and events. Cooperation costs concern various costs that
arise from partnerships with third parties such as influencers or brands. Production costs include expenses
for editorial content, video productions, product and model photography;
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¢ Administrative expenses, which mainly consist of personnel expenses, office infrastructure and legal and
advisory fees. Administrative expenses arise from departments working across the entire business such
as human resources and recruiting, finance, business intelligence and legal as well as departments with
in-house functions (such as facility, IT security, infrastructure or office management). Administrative
expenses also include cost centers with strategic, planning, management or control functions as well as
other operating expenses and other operating income that are not related to the aforementioned cost items.

In addition to these alternative performance measures, we present adjusted EBITDA, which we define
as EBITDA, adjusted for (i) equity-settled share-based compensation expenses, (ii) restructuring costs and (iii)
one-time effects (“Adjusted EBITDA”), to allow a comparison of ABOUT YOU Group’s performance on a
consistent basis excluding non-operating effects.

Such alternative performance measures should not be considered as alternatives or substitutes for profit
for the period, EBITDA, EBIT or other data from the Company’s consolidated statements of profit or loss and
other comprehensive income, consolidated statements of financial position or consolidated statements of cash
flows prepared in accordance with IFRS, or as measures of profitability or liquidity.

For further information on alternative performance measures, including a reconciliation to IFRS
measures, see “5.2.1 Alternative Presentation of Financial Information”.
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3. DIVIDEND POLICY; RESULTS AND DIVIDENDS PER SHARE
3.1 General Provisions Relating to Profit Allocation and Dividend Payments

The shareholders’ share of the Company’s profits is determined based on their respective interests in the
Company’s share capital. For a German stock corporation (Aktiengesellschaft) under German law as well as for a
European company (Societas Europaea (SE)) after the Company’s intended transformation, with a two-tier
management and control system, such as the Company, the distribution of dividends for any given fiscal year and
the amount and payment date thereof, are resolved by the Company’s shareholders’ meeting (Hauptversammlung)
in the subsequent fiscal year, based upon either a joint proposal by the Management Board and the supervisory
board of the Company (the “Supervisory Board”) or upon the Management Board’s or the Supervisory Board’s
proposal. The shareholders’ meeting for a German stock corporation must be held within the first eight months of
each fiscal year (first six months for a European company (Societas Europaea (SE))).

Dividends may only be distributed from the net retained profits (Bilanzgewinn) of the Company. The net
retained profits are calculated based on the Company’s unconsolidated financial statements prepared in
accordance with generally accepted accounting principles of the HGB. Accounting principles set forth in the HGB
differ from IFRS in material respects.

When determining the net retained profits, the profit or loss for the fiscal year
(Jahresuberschuss/-fehlbetrag) must be adjusted for retained profit/loss carryforwards (Gewinn-/Verlustvortrége)
from the previous fiscal year and withdrawals from, or appropriations, to reserves (retained earnings). Certain
reserves must be set aside by law and deducted when calculating the net retained profits available for distribution.

The Management Board must prepare unconsolidated financial statements (balance sheet, income
statement and notes to the unconsolidated financial statements) and a management report for the previous fiscal
year by the statutory deadline and present these to the Supervisory Board and the auditors immediately after
preparation. At the same time, the Management Board must present a proposal for the allocation of the Company’s
net retained profits to the Supervisory Board pursuant Section 170 para. 2 of the German Stock Corporation Act
(Aktiengesetz, “AktG”) and — after the intended transformation into a European company (Societas Europaea
(SE)) — together with Article 61 of the Council Regulation (EC) No 2157/2001 of October 8, 2001 on the statute
for a European company (SE), as amended (the “SE Regulation”). According to Section 171 AKtG and — after
the intended transformation into a European company (Societas Europaea (SE)) — together with Article 61 of the
SE Regulation, the Supervisory Board must review the unconsolidated financial statements, the Management
Board’s management report and the proposal for the allocation of the net retained profits and report to the
shareholders’ meeting in writing on the results of such review.

The shareholders’ meeting resolves on the allocation of the net retained profits by a simple majority of
votes cast. Pursuant to § 22(3) of the Articles of Association, the shareholders’ meeting may also adopt a
resolution that dividends be distributed partially or entirely in kind (e.g., as a distribution of treasury shares if such
shares are held by the Company at that time). Notifications of any distribution of dividends resolved upon are
published in the German Federal Gazette (Bundesanzeiger) without undue delay after the shareholders’ meeting.

Dividends resolved by the shareholders’ meeting are due and payable in compliance with the rules of the
respective clearing system on the third business day following the relevant shareholders’ meeting, unless a later
date is specified in the dividend resolution or the Articles of Association. Since all of the Company’s dividend
entitlements are evidenced by the global share certificates deposited with Clearstream, Clearstream will transfer
the dividends to the shareholders’ custodian banks for crediting to their accounts. German custodian banks are
under an obligation to distribute these funds to their customers. Shareholders using a custodian bank located
outside of Germany must inquire at their respective bank about the terms and conditions applicable in their case.
To the extent dividends can be distributed by the Company in accordance with the HGB and corresponding
decisions are taken, there are no restrictions on shareholders’ rights to receive such dividends.

Generally, withholding tax (Kapitalertragsteuer) is withheld from dividends paid. For further
information on the taxation of dividends, see “15.1 General Taxation of Dividends”.

Any dividends not claimed become time-barred within three years pursuant to the general statute of
limitations. Once the statute of limitations applies, the right to receive the relevant dividend payments passes to
the Company.
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3.2 Dividend Policy and Dividends per Share

Between its foundation and the date of this Prospectus, the Company did not make any distributions of
profits or reserves to its shareholders.

We currently intend to retain all available funds and any future earnings to support our operations and to
finance the growth and development of our business. Therefore, we currently do not intend to pay dividends for
the foreseeable future. Any future decision to pay dividends will be made in accordance with applicable laws and
will, among other things, depend on our results of operations, financial condition, contractual restrictions and
capital requirements.
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4, CAPITALIZATION AND INDEBTEDNESS; STATEMENT ON WORKING CAPITAL

The following tables set forth the actual capitalization and indebtedness of ABOUT YOU Group (i) as of

April 30, 2021, (ii) the effects of the Private Placement and the Placement Capital Increase, and (iii) total numbers

as

adjusted for these effects. The adjustments are based on the assumption that these developments had been

completed on April 30, 2021 and had no tax effects.

Investors should read the following tables in conjunction with the Section “5. Management’s Discussion

and Analysis of Net Assets, Financial Condition and Results of Operations ”, the consolidated financial statements

of

the Company included in this Prospectus and the notes thereto as well as additional financial information

contained elsewhere in this Prospectus.

4.1 Capitalization

Adjustments
for the effects Adjustments
Adjustments of the Private for the
for the effect Placement effects of the
of the and the repayment
As of conversion Placement of
April 30, of A+B Capital shareholder
2021 shares @ Increase® loans® Total

(unaudited)
(in € million)

Total current debt (including

current portion of non-current

debt)® .o 451.8 - - (78.9) 372.9
Thereof guaranteed®.................... - - _ _ _
Thereof secured®.............c.cocve.e. - - _ _
Thereof unguaranteed/ unsecured. 451.8 — - (78.9) 372.9

Total non-current debt

(excluding current portion of
non-current debt)™ ................... 14.3 - - - 14.3
Thereof guaranteed®.................... - - - - -
Thereof secured® .............ccc........ -
Thereof unguaranteed/ unsecured. 14.3 -

- 14.3

Shareholder equity® .................... 51.8 - 627.0 - 678.8
Share capital® ............cccoovevenee. 4.3 153.3 28.6 - 186.2
Legal reserve(s)®........ccccvvrevennen. 463.3 (153.3) 604.8 - 914.7
Other reserves™ ...........cc.ccccuveneee. (415.8) - (6.4) - (422.2)

Total® e, 517.9 - 627.0 (78.9) 1,066.0
(1) As of April 30, 2021, the Company had issued two separate classes of shares (A and B shares). Prior to the

()

3)
(4)
(5)

(6)
()

Admission to Trading, B shares were eliminated by way of (1) a capital increase from Company’s resources
(without any issuance of new shares), (2) a conversion of B shares into A shares (including a transfer of shares
to the Company and a redemption of parts of these shares) and (3) a share-split without any change to the
Company’s share capital.

The adjustments reflect (i) the increase of the Company’s share capital by €28,571,429.00 from
€157,582,058.00 to €186,153,487.00 against cash contributions, and (ii) net proceeds from the Private
Placement attributable to the Company of €627.0 million (based on the issuance of 28,571,429 New Shares
at a Placement Price of €23.00 per share and costs of the Private Placement attributable to the Company of
approximately €30.2 million, of which €23.8 million are deductible and €6.4 million are recognized under
other reserves).

The adjustment reflects the shareholder loan with an amount of €78.9 million, which is due upon completion
of the Private Placement and will be repaid shortly thereafter, see “8.9.2 Shareholder Loan Agreements”.
“Total current debt” is referred to as “Current provision and liabilities” and “Non-current liabilities to related
parties” in the Company’s consolidated statements of financial position.

As of April 30, 2021, there was no guaranteed debt.

As of April 30, 2021, there was no secured debt.

“Total non-current debt” is referred to as “Non-Current provisions and liabilities” excluding “Non-current
liabilities to related parties” in the Company’s consolidated statements of financial position.
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(8)
©)

“Sharcholder equity” is referred to as “Equity” in the Company’s consolidated statements of financial
position.
“Share Capital” is referred to as “Subscribed capital” in the Company’s consolidated statements of financial
position.

(10) “Legal reserve(s)” is referred to as “Share premium” in the Company’s consolidated statements of financial

position.
(11) “Other reserves” is referred to as “Retained deficit” in the Company’s consolidated statements of financial
position.
(12) “Total” is referred to as “Total equity and liabilities” in the Company’s consolidated statements of financial
position.
4.2 Indebtedness
Adjustments
for the effects
Adjustments of the Private Adjustments
for the Placement for the
effect of the and the effects of the
As of conversion Placement repayment of
April 30, of A+B Capital shareholder
2021 shares® Increase® loans® Total
(unaudited)
(in € million)
A Cash® ..o, 111.3 - 627.0 (78.9) 659.4
B Cash equivalents® ....................... - - - - -
C Other current financial assets®..... - - - - -
D Liquidity® (A+B +C)...cce....... 111.3 - 627.0 (78.9) 659.4
E Current financial debt (including

debt instruments, but excluding

current portion of non-current

financial debt)? .........cccvvrvenee. 81.6 - - (78.9) 2.7
Current portion of non-current

financial debt®.............cccoeveve - - - - -

Current financial indebtedness

(E+F) e, 81.6 - - (78.9) 2.7
Net current financial

indebtedness (G - D) ......ccoueueee. (29.7) - (627.0) 0.0 (656.7)

Non-current financial debt

(excluding current portion and

debt instruments)® ..................... 10.9 - - - 10.9
Debt instruments®® ..................... - - - - -
Non-current trade and other

payables®™ ........cccoeiiiiieinne - - - - -

L Non-current financial
indebtedness (I +J + K)............ 10.9 — - - 10.9
M Total financial indebtedness (H
F L) e (18.8) - (627.0) 0.0 (645.8)
(1) As of April 30, 2021, the Company had issued two separate classes of shares (A and B shares). Prior to the

()

3)

Admission to Trading, B shares were eliminated by way of (1) a capital increase from Company’s resources
(without any issuance of new shares), (2) a conversion of B shares into A shares (including a transfer of shares
to the Company and a redemption of parts of these shares) and (3) a share-split without any change to the
Company’s share capital.

The adjustments reflect (i) the increase of the Company’s share capital by €28,571,429.00 from
€157,582,058.00 to €186,153,487.00 against cash contributions, and (ii) net proceeds from the Private
Placement attributable to the Company of €627.0 million (based on the issuance of 28,571,429 New Shares
at a Placement Price of €23.00 per share and costs of the Private Placement attributable to the Company of
approximately €30.2 million, of which €23.8 million are deductible and €6.4 million are recognized under
other reserves).

The adjustment reflects the shareholder loan with an amount of €78.9 million, which is due upon completion
of the Private Placement and will be repaid shortly thereafter, see “8.9.2 Shareholder Loan Agreements”.
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(4) “Cash” is referred to as “Cash and cash equivalents” in the Company’s consolidated statements of financial
position and includes B. “Cash equivalents”.

(5) As of April 30, 2021, there were no “Other current financial assets”.

(6) Liquidity is the total of “Cash and cash equivalents” and “Other current financial assets”.

(7) “Current financial debt” is referred to as “Leasing liabilities” in the Company’s consolidated statements of
financial position.

(8) As of April 30, 2021, there was no “Current portion of non-current financial debt”.

(9) “Non-current financial debt” is referred to as “Non-current lease liabilities” and “Non-current liabilities to
related parties” in the Company’s consolidated statements of financial position.

(10) As of April 30, 2021, there were no “Debt instruments”.

(11) As of April 30, 2021, there were no “Non-current trade and other payables”.

As of April 30, 2021, financial debt included liabilities related to leases. Current financial debt consisted
of leasing liabilities in an amount of €81.6 million and non-current financial debt included non-current lease
liabilities in an amount of €11.3 million.

4.3 Contingent and Indirect Liabilities
As of April 30, 2021, there were no contingent or indirect liabilities of ABOUT YOU Group.
4.4 Statement on Working Capital

In the Company’s opinion, ABOUT YOU Group’s working capital is sufficient to meet its present
requirements over at least the next twelve months from the date of this Prospectus. The proceeds from the Private
Placement have not been included in the calculation of ABOUT YOU’s working capital.
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5. MANAGEMENT’S DISCUSSION AND ANALYSIS OF NET ASSETS, FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The financial information contained in the following tables is taken or derived from the Company’s
audited consolidated financial statements as of and for the fiscal years ended February 28, 2019, February 29,
2020 and February 28, 2021 and the Company’s internal accounting records or reporting systems.

KPMG, Fuhlentwiete 5, 20355 Hamburg, Germany, has audited in accordance with Section 317 of the
German Commercial Code (Handelsgesetzbuch) and German generally accepted standards for financial
statement audits and issued unqualified independent auditor’s reports (uneingeschrankte Bestatigungsvermerke
des unabhangigen Abschlussprifers) with respect to the Company’s German language consolidated financial
statements as of and for the fiscal years ended February 28, 2019, February 29, 2020 and February 28, 2021.
The aforementioned audited consolidated financial statements of the Company and the respective independent
auditor’s reports thereon are included in this Prospectus.

Where financial information in the tables included in this Prospectus is labeled “audited”, this means
that it has been taken from the audited financial statements of the Company prepared in accordance with IFRS
and the additional requirements pursuant to Section 315e para. 1 of the HGB mentioned in Section
“2.15 Documents Available for Inspection”. The label “unaudited” indicates financial information that has not
been taken from the audited financial statements mentioned above, but was taken from the accounting records or
internal reporting system of ABOUT YOU Group, or is based on calculations of figures from the aforementioned
sources.

Unless indicated otherwise, all financial information with respect to the fiscal year ended February 29,
2020 presented in the text, tables and discussion in this Prospectus is taken or derived from the comparison
column for the previous year included in the audited consolidated financial statements of the Company as of and
for the fiscal year ended February 28, 2021, while all financial information with respect to the fiscal year ended
February 28, 2019 presented in the text, tables and discussion in this Prospectus is taken from the comparison
column for the previous year included in the audited consolidated financial statements of the Company as of and
for the fiscal year ended February 29, 2020.

Unless indicated otherwise, all financial information presented in the text and tables included in this
Prospectus is shown in millions of Euro (in € million). Certain financial information, including percentages, has
been rounded according to established commercial standards. As a result, rounded figures included in this
Prospectus may not add up to the aggregate amounts shown (sum totals or subtotals), which are calculated based
on unrounded figures. Differences and ratios, however, are calculated based on unrounded figures and may
therefore deviate from differences or ratios when calculated based on rounded figures. Financial information
presented in parentheses denotes the negative of such number presented. A dash (") signifies that the relevant
figure is not available or zero, while a zero (“0.0”) signifies that the relevant figure has been rounded to zero.

5.1 Overview

We believe we are the fastest-growing online fashion platform of scale in Europe and the leading player
among generations Y and Z, i.e., people born between the early 1980s and the early 2000s (together “Gen Y &Z”).
Our personalized product offering and online shopping experience have made us the preferred destination for a
young, fashion-conscious customer base. With our hybrid model of own and third-party inventory, we have, in
our opinion, also become a key partner to fashion brands, as we believe we are able to offer a large selection of
different products to a broad customer base and to engage with a young, digital native and social media driven
audience, which fashion brands benefit from. Since 2018, we have provided our tech infrastructure as a licensed
product allowing third parties to leverage our technology platform through our technology, media and enabling
(“TME”) solutions.

We manage our business based on our three operating segments: our Germany, Austria and Switzerland
segment (“AY DACH” or “DACH?”), our Rest of Europe segment comprising our business outside our home
region (“AY RoOE”, and together with AY DACH “AY Commerce” or “Commerce”) and TME, which are also
our reportable segments. Our commerce business, which includes our fashion sales to consumers via our websites
and apps, is made up of the two segments AY DACH and AY RoE, and extends to 23 European markets with
approximately 8.45 million active customers (i.e., customers who made at least one purchase through our apps
and websites within the last 12 months) and more than 400,000 products from more than 2,000 different brands.
Our AY DACH reportable segment comprises our home region of Germany, Austria and Switzerland, where we
have achieved rapid growth and established what we believe to be one of the largest e-commerce offerings for
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fashion in this region, ranking second in terms of brand awareness compared to other online fashion pure-plays
(source: Market study conducted by Ipsos on behalf of ABOUT YOU). We report our fashion business outside of
our home region separately under our AY RoE segment. Starting in 2017, we have gradually expanded our
offering to Belgium and the Netherlands (“BeNe”) and additional target geographies in Central Eastern Europe
(“CEE”), including Poland, Czech Republic, Slovakia, Hungary and Romania, followed by Estonia, Latvia,
Lithuania, Slovenia, Croatia and Bulgaria, leading to market leadership in CEE in terms of brand awareness
compared to other online fashion pure-plays in the 16-49 age group (source: Market study conducted by Ipsos on
behalf of ABOUT YOU). Building on this recent successful expansion into CEE markets, we plan to rapidly
increase our market penetration in new markets, in particular in Southern Europe, i.e., France, Spain and Italy
(“SEU”) and the Nordic market, i.e., Denmark, Finland and Sweden (the “Nordics”), to build a truly
pan-European fashion offering. Our AY RoE segment is not yet profitable on an Adjusted EBITDA basis. Our
AY DACH segment has been profitable on an Adjusted EBITDA basis since the fiscal year ended February 29,
2020 due to a significant increase in revenue.

To derive the full value from our expertise with respect to e-commerce technology and marketing, we
have recently established our TME segment. This segment encompasses B2B e-commerce software solutions
(“Tech”), different advertising formats for brands (“Media”) as well as enabling services for third-party brands,
including e-commerce operations and marketing growth services (“Enabling”). As part of our Tech offering, we
have developed the “ABOUT YOU Commerce Suite”, our proprietary SaaS solution suite for e-commerce
companies, which allows our partners to run their own online shop based on our technology as well as to steer all
e-commerce operations along the entire value chain at scale. With our Media offering, we provide our partners
with comprehensive marketing tools by helping these brands develop individual 360° multichannel marketing
campaigns, executed in particular through our online storefronts. Additionally, through our enabling services we
open our ABOUT YOU core processes to suppliers and non-suppliers and offer them fulfillment services, content
production, data and marketing steering as well as customer service and many other e-commerce adjacent services
along the ABOUT YOU value chain. These services allow us to generate growing margins that significantly
exceed those of our online fashion segment. In the fiscal year ended February 28, 2021, our TME segment reached
profitability on an Adjusted EBITDA basis for the first time driven by the strong performance of our Tech
solutions.

5.2 Key Financial Information and Operating Data
5.2.1  Alternative Presentation of Financial Information

Our financial statements are prepared in accordance with IFRS. Our consolidated statement of profit and
loss and other comprehensive income is prepared in accordance with the nature of expense method, meaning that
the total costs or expenses of a period, broken down by expense type (e.g., materials, personnel, other operating
expenses, other operating income, own work capitalized, depreciation and amortization), are compared with the
total revenues. This results in an (unnetted) gross presentation of the sources of earnings broken down by types of
expenses and income. This approach, which is common in Germany, is used by Otto, our largest shareholder, in
the presentation of its consolidated IFRS financial statements. Outside of Germany, and among most online
retailers, IFRS financial statements are more commonly prepared using the cost of sales method. Under the cost
of sales method expenses are not broken down by type of expense but by function (e.g., production, sales and
administration).

In order to facilitate the comparison of our financial statement results with those of other issuers, who
prepare their financial statements using the cost of sales method, we also present our financial information on a
modified cost of sales basis as alternative performance measures. The cost lines, however, while similar, differ
from other companies’ cost lines based on the cost of sales method as we do not include depreciation and
amortization in the respective cost lines. If depreciation and amortization were included in the fiscal year ended
February 28, 2021, €2.5 million would be allocated to cost of sales, €0.7 million to fulfillment, €3.0 million to
marketing and €5.3 million to administrative expenses and other.

In the following table we present a simplified consolidated income statement on a modified cost of sales
basis with a reconciliation to our audited financial statements for the fiscal years ended February 28, 2019,
February 29, 2020 and February 28, 2021:
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For the fiscal year ended
February 28, February 29, February 28,
2019 2020 2021

(unaudited, unless otherwise indicated)

Revenue (in € million)® ................ccooveviicinieeeeeeeee 461.2 743.4 1,166.5
Cost of sales (in € million)@........cccevevivieieeeeeeeeeee e 273.1 425.0 693.3
As a percentage Of reVENUE.........covvirviiiiniicineccsiees 59.2 57.2 59.4
Gross profit (in € million)® ..................cccocoeoviiiiieeee 188.1 318.4 473.1
As a percentage Of reVENUE.........covvvreiiiineicieec s 40.8 42.8 40.6
Fulfillment costs (in € million)™ ..........cccccoevvrieniiisiiennnns 115.5 157.0 233.7
As a percentage Of FreVENUE.........covvereeiiirecineesieees 25.0 211 20.0
Marketing costs (in € million)® ...........cccocceevieiiiiiiicnnes 129.7 166.7 190.3
As a percentage Of FEVENUE..........ccvvvevievieeiee e e 28.1 22.4 16.3
Administrative expenses (in € million)® ...............cccocevenne. 49.4 64.6 84.6
As a percentage Of FeVENUE..........cccvevveviveierie e 10.7 8.7 7.3
Adjusted EBITDA (in € million) .............cc.coccovovvevesiernnnnn. (106.5) (69.9) (35.5)
Adjusted EBITDA margin (in 90).......ccccovevvvierieerieeseeinenns (23.1) (9.4) (3.0)
Equity-settled share-based compensation expenses.............. - - (8.4)
One-time effects(..........ccccvieeriieecee e - - 0.2)
EBITDA (in € million)® .............ccoooviviiniiiiiceeee, (106.5) (69.9) (44.0)
EBITDA mMargin (in 90).......ccccvveriineneinenesenese e (23.1) (9.4) (3.8)
(1) Audited.
(2) Cost of sales mainly includes the cost of goods sold, expenses for inbound logistics, write-downs on

(3)
(4)

()
(6)
(7)

inventories and other costs in connection with sales.

Gross profit corresponds to revenue less cost of sales.

Fulfillment costs mainly consist of expenses for outbound and return logistics, expenses for payment
transactions and service costs.

Marketing costs largely consist of external expenses for online and offline marketing, cooperation and
production costs as well as the personnel and infrastructure expenses associated with these processes.
Administrative expenses mainly consist of personnel expenses, office infrastructure and legal and advisory
fees.

One-time effects in the fiscal year ended February 28, 2021 related to the Private Placement and Admission
to Trading preparation.

We believe that these alternative performance measures will be helpful to investors when assessing our

performance. These measures, however, should not be viewed in isolation or to the exclusion of measures of our
results of operations as included in our audited consolidated financial statements. Other companies that use similar
alternative measures, including in financial statements prepared using the cost of sales method, may calculate
these differently.

The following tables show a reconciliation of our income statement prepared in accordance with the total

cost method with the alternative performance measures based on a modified cost of sales method:

For the fiscal year ended February 28, 2021
Costof  Fulfillment Marketing ~ Admin. Adjusted
NoE/APM sales costs costs Expenses EBITDA
(unaudited, unless otherwise indicated)
(in € million)

REVENUE ......vvi i 1,166.5W 693.3 233.7 190.3 84.6 (35.5)
Cost of materials .........ccoeoevieerienireennns 691.5M 691.5 - - - -
Personnel eXpenses..........ccooveeereienenenicas 514 5.1 5.7 18.3 224 -
Other operating eXpenses ........cccceeerervene 477.7 15 232.0 176.2 68.0 -
Other operating inCOMe.............ccccevevnane. (3.2)W - (1.1) - (2.2) -
Own work capitalized .............cccoeeveveranne. (15.4)@ 4.7 (3.0 4.2) (3.6) -
Adjusted EBITDA ..o (35.5) - - - - -

(1) Audited.
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For the fiscal year ended February 29, 2020
Costof  Fulfillment Marketing ~ Admin. Adjusted

NoE/APM sales costs costs Expenses EBITDA
(unaudited, unless otherwise indicated)
(in € million)

REVENUE ... 743.40 425.0 157.0 166.7 64.6 (69.9)
Cost of materials ..........ccccoceeveveviererererennen. 422.50 422.5 - - - -
Personnel eXPENSES. .....ccvviiieeeeerieininnnns 34,90 41 15 12.3 17.1 -
Other operating eXpenSses ............ccovrvevrnnn. (367.5)W 0.9 157.9 159.2 49.5 -
Other operating iNCOMe...........c.coeevvvevernnn. (2.1)® - (1.9) — 0.2) -
Own work capitalized .............oovevvevevernnn, (9.5)® (2.4) (0.5) (4.8) (1.8) -
Adjusted EBITDA o....ovvvereeerereeeerrieseen (69.9) - - - - -

(1) Audited.
For the fiscal year ended February 28, 2019
Cost of Fulfillment Marketing Admin. Adjusted
NoE/APM sales costs costs Expenses EBITDA
(unaudited, unless otherwise indicated)
(in € million)
REVENUE ..., 461.20 273.1 115.5 129.7 49.4  (106.5)
Cost of materials .........ccoeeervirirecrirerernnn, 271.60 271.6 - - - -
Personnel eXPenses.........covvvveeevevsvevennns 26.50) 3.9 0.6 9.9 12.0 -
Other operating eXPenses .........c.c.ceveveveen. 284,50 0.3 121.4 123.7 39.2 -
Other operating iNCOME..............cocvvrveinnn, (6.6)® - (5.6) - (1.0) -
Own work capitalized ............cocovevvrirennnnn, (8.4)® 2.7 (0.9) (3.9) (0.8) -
Adjusted EBITDA .........ccoouvvvcommmrrccrinnnnen, (106.5) - - - - -
(1) Audited.

5.2.2  Key Operating Data

We use user sessions per month, mobile sessions, active customers, orders per active customer, total
number of orders and average order value (“AOV”) as key operating performance metrics in order to assess the
success of our business. We believe that these metrics, together with the alternative performance measures, will
be helpful to investors when assessing our performance.

The following table shows selected key operating data for the fiscal years ended February 28, 2019,
February 29, 2020 and February 28, 2021:

For the fiscal year ended

February 28, February 29, February 28,
2019 2020 2021

(unaudited)

User sessions per month (in million)®................c.cooeevevenean. 30.6 54.6 89.5
Mobile sessions (in % of user sessions)® ...........ccccevveeeeenen. 73% 82% 83%
Active customers (in million)® ............ccccoovveeiiieiieinn, 4.00 5.80 8.45
Orders per active CUStomMer®.............ccccoveeieenieeeecenes 2.37 2.57 2.75
Total number of orders (in million)®)............cccccoocevvierrienen. 9.48 14.91 23.22
Average order value (in €)® ...........cocooociiiieiiiee, 55.17 55.33 57.07

(1) We define user sessions as all sessions across all countries excluding sessions without interaction.

(2) We define mobile sessions as all sessions conducted via a mobile device, such as a smartphone.

(3) We define active customers as customers who made at least one purchase through our apps and websites
within the last 12 months.

(4) We define order per active customer as the sum of all orders divided by the sum of all active customers.

(5) We define total number of orders as the number of customer orders placed within the last 12 months.

(6) We define average order value as the value of all merchandise sold to customers in the commerce business
including value-added tax (“VAT”) after cancellations and returns, divided by the number of orders.
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5.2.3  Summary of Results

Between the fiscal years ended February 28, 2019 and 2021 we grew our revenue from €461.2 million
to €1,166.5 million. By continuously growing our business in our home region and expanding into 16 additional
European markets, we have been able to achieve stable year-over-year group revenue growth of 59% since the
fiscal year ended February 28, 2019. User sessions have grown continuously as a result of our geographic
expansion and increased traffic from both new and existing customers in our core regions. As a result of our focus
on smartphones as the shopping device of the future and the strong user experience of our smartphone app, our
mobile share has shown consistent growth. Between the fiscal years ended February 28, 2019 and 2021 we grew
our active customer base from 4.00 to 8.45 million, which, together with the increase in number of orders per
customer, contributed significantly to the growth in revenue. The increase in orders per active customer is largely
driven by the higher share of active customers from previous cohorts as the total number of orders is distorted by
the high share of new customers, who generally generate fewer orders in their first year. Excluding new customers,
average order frequency (i.e., the sum of all orders divided by the sum of all active customers) increased from
3.71x per active customer in the fiscal year ended February 29, 2020 to 3.91x per active customer in the fiscal
year ended February 28, 2021.

Between the fiscal years ended February 28, 2019 and 2021, our gross profit increased from €188.1
million to €473.1 million primarily due to the increase in revenue. Between the fiscal years ended February 28,
2019 and February 29, 2020, our gross profit margin increased from 40.8% to 42.8% driven by an expansion of
our offering of own labels and exclusive brands, which we typically sell at a higher gross margin and a decrease
in our total sourcing costs as a percentage of revenue. In the fiscal year ended February 28, 2021, however, our
business was impacted by the effects of the COVID-19 pandemic. Due to COVID-19-related economic downturns
and government restrictions, we experienced, amongst other impacts, category shifts in favor of lower-margin
items such as leisurewear, changes in demand from media clients and an increase in price elasticity, which
adversely affected our gross margin. In addition, there were a number of new market entries during the last fiscal
year wherein the initial marketing campaigns carried out in these markets (include vouchers and discounting)
impacted gross profit. As we expect these effects to be primarily of a temporary nature, we believe our gross profit
margin will improve again over the medium term.

Between the fiscal year ended February 28, 2019 and the fiscal year ended February 28, 2021, our
Adjusted EBITDA increased from €(106.5) million to €(35.5) million, while our Adjusted EBITDA margin
increased from (23.1%) in the fiscal year ended February 28, 2019 to (9.4%) in the fiscal year ended February 29,
2020, and to (3.0%) in the fiscal year ended February 28, 2021. The improvements of our Adjusted EBITDA
margin are generally attributable to a reduction in fulfililment, marketing and administrative costs as a percentage
of revenue due to the realization of economies of scale.

5.2.4 Quarterly Financial Information and Operating Data

The following tables provide an overview of certain financial information and operating data for the
quarters indicated:

For the three-month period ended

May 31, August 31, November 30,  February 29, May 31, August 31, November 30,  February 28,

2019 2020 2021

(unaudited)
(in € million, unless otherwise indicated)

Revenue ........c.cccoeveeennns 153.0 154.3 228.0 208.1 255.1 258.0 346.2 307.1
Revenue growth (year-
over-year) 66.5% 67.2% 54.6% 60.6% 66.8% 67.2% 51.9% 47.6%
Gross profit 64.3 57.9 101.1 95.0 104.2 88.7 140.9 139.3
Gross profit margin ... 42.1% 37.5% 44.4% 45.6% 40.9% 34.4% 40.7% 45.4%
Adjusted EBITDA®..... (21.3) (30.7) (12.2) (5.7) (10.7) (12.9) (14.3) 2.4
Adjusted EBITDA
Margin.......cccceceeeeeeene. (13.9%) (19.9%) (5.3%) (2.7%) (4.2%) (5.0%) (4.1%) 0.8%

(1) Adjusted EBITDA corresponds to EBITDA (unadjusted) for all quarters except the fourth quarter in the fiscal year ended
February 28, 2021, in which there were adjustments in the aggregate amount of €8.5 million, including expenses for
share-based payments and one-time transaction costs.
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For the twelve-month period ended

May 31, August 31, November 30, _February 29, May 31, August 31, November 30, _February 28,
2019 2020 2021
(unaudited)
Active customers (in
million)® .......cccovnee. 4.39 4.78 5.29 5.80 6.54 7.24 7.99 8.45
Orders per active
customer® ................. 2.43 2.48 251 2.57 2.63 2.68 271 2.75
Total number of orders
(in million)®.............. 10.67 11.83 13.29 1491 17.19 19.38 21.67 23.22
Average order value
(INE€)D s 54.73 55.08 55.85 55.33 55.77 55.59 56.05 57.07

(1) We define active customers as customers who made at least one purchase through our apps and websites within the last
12 months.

(2) We define orders per active customer as the sum of all orders divided by the sum of all active customers.

(3) We define total number of orders as the number of customer orders placed within the last 12 months.

(4) We define AQV as the value of all merchandise sold to customers in the commerce business including VAT after
cancellations and returns, divided by the number of orders.

5.3 Key Factors Affecting our Results of Operations, Financial Condition and Cash Flows

The key factors discussed below have significantly affected our results of operations, financial condition
and cash flows during the periods for which financial information is included in the Prospectus, and we believe
that these factors will continue to affect us in the future:

5.3.1  Increasing Demand for Online Fashion Products

Demand for online fashion products is a key driver affecting our revenue and profitability. The European
fashion market is an established market that has historically seen stable growth with a CAGR of approximately
2% between 2016 and 2019 (source: Euromonitor International, Retailing 2021 ed, retail value RSP, current
prices, fixed 2020 exchange rate). Driven by improved broadband and logistics infrastructure, growing e-
commerce consumer adoption rates and the continued rise of smartphone and social media usage, the European
online fashion market has been growing more quickly than the fashion market as a whole, with a CAGR of
approximately 13% during the same period (source: Euromonitor International, Retailing 2021 ed, retail value
RSP, current prices, fixed 2020 exchange rate). However, compared to an online penetration of more than 35%
in consumer electronics, online penetration in European fashion was still relatively low at 19% in 2019 (source:
Euromonitor International, Apparel and Footwear 2021 ed, Consumer Electronics 2021 ed as of Jan-21),
suggesting upside potential. In 2020, the effects of the COVID-19 pandemic led to an accelerated shift from offline
to online due to various COVID-19-related restrictions on offline businesses. At the same time total market
demand decreased significantly as a result of economic uncertainties and a lack of occasions for which consumers
would have typically bought new fashion items. Compared with other consumer markets that have traditionally
been more offline, such as home and gardening, beauty and personal care, pet care and consumer health, the
COVID-19-induced growth of the online fashion market was less pronounced but is expected to continue post
COVID-19, especially as categories severely hit by COVID-19 recover. Online penetration increased to 27% in
2020 and the European online fashion market is expected to grow at a CAGR of 10% between 2020 and 2022
(source: Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020 exchange
rate) as the overall European fashion market recovers and customers continue to enjoy their online shopping
experience.

We believe that a lasting shift from offline to online is further supported by the growing share of fashion
purchases by digital native Gen Y&Z. People born after 1980 currently represent 41% of European spending and
are expected to account for a share of 54% by 2035 (source: World Data Lab). These younger people often make
impulse purchases and are influenced by influencers more than by traditional advertisements.

We believe, our personalized product offering, influencer-led discovery proposition and engaging online
shopping experience have made us the preferred destination for this young, fashion-conscious customer base.
Between the first quarter of the fiscal year ended February 28, 2015 and the fourth quarter of the fiscal year ended
February 28, 2021 we increased our customer base from 3,500 active customers to 8.45 million active customers.
Between the fiscal year ended February 28, 2015 and the fiscal year ended February 28, 2021, our revenue
increased at a CAGR of 92.4%, and we estimate that this makes us one of the fastest-growing online fashion
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platforms of scale in Europe. During the fiscal year ended February 28, 2021, we were able to continue our growth
trajectory, recording a strong increase in revenue to €1,166.5 million during this period.

Our growth has been largely driven by our loyal customers. Our customer cohorts demonstrate a
significantly high revenue retention rate of more than 100%, which we measure by the order revenue of a cohort
in its second year after the first transaction over the first order revenue of the same cohort and which we believe
to be higher than that of our peers. Cohorts are continuously increasing their spend each year, thus contributing to
our revenue growth. In addition, first order revenue indicates that new customer cohorts are growing each year.
We believe that our customer cohorts show a unique pattern, creating a strong growth profile going forward. While
we believe our existing customers to be extremely loyal, we keep attracting new customers at an accelerated pace
by continuously expanding our offering and improving our website and app shopping experience.

The following graphic shows the revenue generated from the identified cohorts between the fiscal years
ending February 28, 2017 and February 28, 2021 in € million (unaudited) for our commerce business (excluding
internal / non-transactional revenue streams and revenues by employees):
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(source: Company information).
5.3.2  Composition of Our Product Offering

To meet the constantly changing demand for fashion products, we operate a hybrid model combining our
own inventory (“1P”’) with third-party inventory (“3P”’). Our 1P model comprises mostly products marketed under
third-party brands. In addition, we have developed exclusive brands in close cooperation with influencers and our
two own labels “ABOUT YOU” and “EDITED”, which we typically sell at higher margins. Through our 3P
model, we offer third-party fashion brands the option to market their products via our online stores without us
holding these products in stock.

While representing only 25% of our online fashion offering, items sold under our 1P model accounted
for 81% (DACH: 69%, BeNe: 83%, CEE: 99%) of our Commerce revenue in the fiscal year ended February 28,
2021 with our own labels and exclusive brands accounting for more than 5% of our Commerce revenue.

We believe the high revenue share of products marketed under our 1P model is due to the fact that we
use our advanced technology to analyze customer data and to detect current fashion trends to identify the most in-
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demand products, which we then add to our own stock in addition to our own labels. Our 1P model enables us to
derive the maximum value from the products that are most important to our customers as illustrated by the
following 1P / 3P metrics in AY DACH for the fiscal year ended February 28, 2021:

For the fiscal year ended February 28, 2021

AY DACH Total 1P 3P
(unaudited)

Share of total revenue..........cc.cccoveennn. 100% 69% 31%

Gross profit margin..........ccccceevevveivernenn, 42% 52% 21%

Fulfillment (as percentage of revenue) .. 20% 24% 11%

Gross contribution margin...........c......... 22% 27% 10%

In contrast, products marketed under our 3P model made up 75% of our online fashion offering while
accounting for 19% of our Commerce revenue. With mitigated inventory risk, we still have full pricing control
over 3P items and are fully responsible for the fulfillment of the delivery promise. After receiving a purchase
order from a customer we purchase the relevant products (for a logical second) from the third-party fashion brand
for resale to our customer and determine the price for resale consistent with our pricing strategy. As a result of the
factors above we recognize the full 3P selling price as revenue. Our 3P gross margin is the result of the predefined
margin we agreed on with suppliers and the pricing levers we choose to apply. Within 3P, gross margins tend to
be higher for products that are fulfilled by us (FbAY) than products drop-shipped by our partners. We generate a
further uplift through the fee we charge on our FbAY service offering, which is accounted for within the Enabling
revenues of TME.

The continuous increase of our own labels marketed under our 1P model contributed to a group gross
margin increase from 40.8% in the fiscal year ended February 28, 2019 to 42.8% in the fiscal year ended February
29, 2020. Within 1P, gross margin is positively influenced by our own labels and exclusive cooperations, with a
gross margin uplift of 14 percentage points for our own labels and 16 percentage points for exclusive cooperations
compared to our group gross margin for the fiscal year ended February 28, 2021. Additionally, our own labels
and exclusive cooperations lead to uplifts in profit contribution. For example, LeGer customer cohorts have a
profit contribution uplift of over 50% after two years compared to average new customer cohorts.

The effects of the COVID-19 pandemic contributed to a decrease in our overall gross profit margin to
40.6% in the fiscal year ended February 28, 2021. Consumer focus shifted from dresses, which accounted for 20%
of our revenue generated by womenswear, and outerwear to kids’ clothing, sports apparel and casualwear. These
shifts caused a stock shortage for the subsequently more in-demand categories, which we had to compensate by
refilled assortments under our 3P model. These shifts were only temporary and our gross profit margin recovered
in the fourth quarter of the fiscal year ended February 28, 2021. By strengthening and continuously expanding our
higher margin revenue streams from own labels and exclusive brands, we aim to further improve our gross profit
margins.

533 Pricing

With our pricing strategy we aim to offer products to our customers at competitive prices and to lead
them to impulse purchases when browsing through our discovery content, which aims to inspire customers who
do not know yet what they want to buy. Our pricing strategy is influenced by various factors, some of which are
beyond our control, including cost of materials, market conditions, competitor actions and demand. Pricing of our
products has a direct impact on our sales and revenue and thus also on our gross profit margin. The continuous
improvements of our pricing-related technology have been a key driver for our revenue growth and margin
improvements for both our 1P and 3P model.

During the fiscal year ended February 28, 2021, we launched several new markets, which had a negative
effect on our gross margin. As part of our strategy to capture a new market, we launched large-scale marketing
campaigns to generate initial brand awareness. After having achieved a certain level of brand awareness, we seek
to drive conversion and increase the number and engagement of our active customers through further marketing
campaigns, including discounts and vouchers on our product range. Such discounts and vouchers reduce our
revenue, while our costs of materials remain the same, and thus negatively affect our gross profit margin. Due to
further expansions into SEU and the Nordics, we expect market-entry-related effects on our gross profit margin
in the fiscal year ending February 28, 2022 as well.

In addition, our gross profit margin in the fiscal year ended February 28, 2021 was negatively impacted
as a result of the COVID-19 pandemic. Due to lockdown situations in several countries and uncertainty about the
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economic situation, there was a significant drop in consumer demand, especially in strong categories, such as
womenswear, and an increase in price elasticity between April and August of 2020, which resulted in an industry-
wide build up in inventory and pricing pressure. To entice customers to purchase again and to reduce our stock,
we offered our customers discounts on our products. With cost of materials remaining largely stable, the lack of
demand combined with necessary price reductions led to a decrease of our gross profit margin. As the economy
recovers, we expect demand and supply to return to normal and our gross profit margin to increase again.

At the end of 2019, we developed a new machine learning program for automatic pricing. The program
learns from market developments and user behavior and automatically adjusts our product prices accordingly. To
test the program’s functionality and machine learning capabilities, we reduced prices and introduced discounts
and vouchers on certain products to allow the program to learn how our customers react to pricing changes. These
test runs had a modest impact on our revenue in the fiscal year ended February 28, 2021 and led to a slight decrease
in our gross profit margin.

5.3.4  Sourcing

With a revenue share of 59.3% in the fiscal year ended February 28, 2021, our sourcing costs, which are
shown as cost of materials in our consolidated income statement, represent a large share of our cost base. Our
effectiveness in reducing these costs as a percentage of revenue is therefore a key factor in improving our
profitability. In order to limit our sourcing costs, we primarily leverage our hybrid model and scale. Our hybrid
model allows us to decide whether a product will be sourced primarily in 1P or 3P depending on the demand for
such product based on advanced data analytics. By offering only the most in-demand products via our 1P model,
we can increase our stock turn and reduce risks of leftovers and write-downs, which contributes to decreasing our
total sourcing costs. In addition, our innovative business model and successful track record have drawn a large
group of loyal customers to our platform, which enables us to source products from suppliers at comparatively
large quantities and benefit from volume discounts. With respect to our own label products, which we source from
a large number of different manufacturers, including manufacturers in countries such as China, Bangladesh, India
and Turkey, we typically search for factories that offer high-quality products at a low price.

Between the fiscal years ended February 28, 2019 and February 29, 2020 we were able to reduce our
sourcing costs as a percentage of revenue from 58.9% to 56.8% due to our hybrid model and the realization of
economies of scale. In the fiscal year ended February 28, 2021, our sourcing conditions improved as a result of
the COVID-19 pandemic. As several suppliers were forced to increase their strategic focus on online channels,
they were willing to grant further discounts in return for larger volumes. In addition, a COVID-19-induced
temporary oversupply led to price decreases on the supply side reducing our sourcing costs. In the medium term
we expect our suppliers’ focus on online channels to last and thus have a positive effect on our gross margin.

5.3.5 Fulfillment

Our fulfillment costs comprise, among others, fulfillment center expenses, warehousing expenses,
handling and packaging expenses, delivery costs, payment expenses, service and return costs. Our fulfillment
costs are influenced by a number of factors, in particular the effectiveness of our warehouses, all of which are
operated externally, as well as shipping and last-mile delivery costs for third-party carriers who handle the delivery
of our products, as we offer free deliveries for all of our online fashion items.

We are mainly responsible for the fulfillment of products sold under our 1P model. Additionally, for
products sold under our 3P inventory model, our partners are able to choose from either fulfilling the order from
their own warehouses (drop-shipping) or relying on us for fulfillment (FbAY). While most of our partners still
distribute their products themselves, our share of FbAY has been growing at a high pace, leading to a 3P revenue
share of more than 25% in the first quarter of calendar year 2021. In the fiscal year ended February 28, 2021, AY
DACH fulfillment costs for products sold under our 1P model amounted to 24% of our 1P revenue share, while
fulfillment costs for products sold under our 3P model accounted for only 11% of our 3P revenue share.

Benefitting from economies of scale, we have been able to constantly reduce our overall fulfillment costs
as a percentage of revenue since the fiscal year ended February 28, 2019. Due to higher sales and the associated
higher distribution of our products, we were able to continue to keep our fulfillment costs relatively low through
volume discounts despite price increases by some of our last-mile carriers. In addition, increased automation as
well as process optimization based on our proprietary technology and advanced analytics contributed significantly
to a reduction of our cost base. By leveraging our proprietary technology platform, fulfillment services were
automatically managed and efficiently integrated with each part of our operations, allowing us to improve the
utilization of our fulfillment capacities. During the fiscal year ended February 28, 2021, we noticed an additional
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slight decrease in fulfillment costs as a result of the COVID-19 pandemic. While there were generally fewer
returns due to the lockdown, consumer focus shifted more towards product categories that are generally returned
less, which led to a decrease in our return costs. Additionally, the temporarily increased share of 3P products,
which were drop-shipped by our partners, led to a decrease in our delivery costs. To further reduce our fulfillment
costs in our CEE markets, we recently entered into a contract with a third-party provider to have a warehouse
established and operated in Dunajska Streda, in Slovakia. We expect the first outbound shipments to commence
in October 2021.

5.3.6 Returns

Allowing our customers to easily receive, try on, and if required, return products free of charge is an
important pillar of our value proposition, contributing to customer satisfaction and helping us drive conversions
and increase customer lifetime value. A number of factors significantly affect our return rates, such as products
not matching their online description, issues with product quality, and unexpected variations in sizes or wrong
items being shipped. In 2020, the COVID-19 pandemic also had an impact on our return rates. With a (temporary)
shift in consumer focus to structurally lower return categories such as casualwear or kids clothing, our return rates
decreased, as perfect fit is less important here. Return rates were also marginally impacted by the fact that
consumers were less comfortable going out to return items; however, with the end of lockdowns this impact is
expected to cease.

We continuously seek to optimize our return rates and minimize the costs associated with our free return
policy by focusing on the accuracy of our product descriptions and improving the visualization of our products on
our apps and websites, and thus prevent returns that could have been avoided. For example, we are working on
technology that will enable us to further improve size recommendations to customers. Furthermore, we focus on
providing for an efficient and reliable fulfillment process to make sure that the right items are shipped and that
they arrive within the promised delivery time. In addition, our algorithms allow us to integrate return projections
in our customers’ personalized product recommendations and prioritize high contribution and low return items in
our marketing channels and onsite visibility. Increased revenue shares of product categories with lower return
rates, such as kids clothing, sportswear and casualwear as well as an increased revenue share in countries with
structurally lower return rates (i.e., outside of AY DACH) contributed to a decline in our return rates from 57%
(of gross number of items) in the fiscal year ended February 28, 2019 to 46% in the fiscal year ended February
28, 2021. While we expect the positive effects from COVID-19 to cease once the pandemic is over, we believe
the positive effects from our regional revenue mix and operative measures on our returns to last and our return
rate to remain below 50%.

In accordance with IFRS, we use our historical return rates to anticipate future returns and to deduct such
anticipated returns from our revenue and cost of materials. If actual return rates turn out to be higher, we lose the
corresponding share of revenue and profits. Most of the products returned under our 1P model are recorded as
inventories and available for sale again after having undergone a quality assessment to ensure the returned
products are in good order. We provision in our accounts for the expected lost margin from returns and returned
products being damaged or otherwise not fit for sale.

5.3.7  Marketing

Our marketing efforts are aimed at driving the maximum relevant traffic to our websites and apps. We
consider these efforts the cornerstone to build our fashion and lifestyle brands. To reach a broad consumer base,
enhance our brand awareness and to grow our revenue, we employ a wide range of both paid and unpaid marketing
channels. We primarily focus on online marketing (e.g., social media, display and search engine marketing,
affiliate marketing) and rely largely on our own social media channels as well as our vast influencer network.
Influencers are either compensated on a commission basis, i.e., fee as a percentage of revenue, on a flat fee per
cooperation basis or as a combination of the above. Regardless of the type of compensation, costs from influencer
cooperations are fully reflected in our marketing costs.

To generate high organic reach, we host large-scale events and shows such as our “ABOUT YOU
AWARDS” or our “ABOUT YOU Fashion Week”, which we believe is Europe’s largest business-to-consumer
fashion show event. These shows are broadcasted to all relevant social media channels and partially also to our
website and apps as well as television, e.g., for the ABOUT YOU Awards. As part of our marketing activities, we
have entered into various advertising contracts under which we owe our contractual partners the granting of shares
instead of payment in cash (“MediadEquity”), resulting in non-cash expenses. The corresponding media prices
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are market prices and fully reflected in our consolidated income statement. In the fiscal year ended February 28,
2021, these non-cash expenses amounted to €4.7 million, which accounts for 2.5% of our total marketing costs.

The continuous improvement of our underlying technology platform and the constant expansion of our
influencer network have enabled us to increase our marketing efficiency and reach what we believe are attractive
customer lifetime value (“LTV”) to customer acquisition cost (“CAC”) ratios. We define LTV as revenue (after
returns) less cost of goods sold (at current prices (at time of relevant sale), after discounts and scale incentives)
less logistics costs (outbound and inbound) less payment costs less reactivation costs. CAC is defined as marketing
expenses attributable to acquiring new customers (excluding reactivation costs, equity-based settlements, internal
and launch-related costs) divided by the total number of new customers per quarter.

To illustrate the recent effectiveness and consistency of our marketing efforts and measure how
profitably we acquire new customers, we compare the LTV of a particular customer cohort with the CAC
attributable to such cohort. The following graphic shows the steady increase of the LTV to CAC ratio for our
2016/17, 2017/18, 2018/19 and 2019/20 cohorts:

LTV / CAC-Superior cohort results
AY Commerce
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(source: Company information).

Marketing expenses represent a significant share of our cost base. We therefore constantly seek to make
our marketing more efficient and thus reduce marketing costs as a percentage of revenue. Among other things, we
have developed machine learning algorithms that automatically adapt our prices to consumer demand as well as
to competitors’ prices to present our customers with competitive prices and thus improve conversions. Since the
fiscal year ended February 28, 2019, our CAC has constantly declined. Driven by the scaling of international
markets at low CAC levels, our marketing costs continuously improved since the fiscal year ended February 28,
2019. In the fiscal year ended February 28, 2021, multiple new market entries negatively affected our marketing
expenses through launch-related marketing campaigns to achieve a strong initial brand awareness. Despite the
increase in marketing costs for our AY RoE segment, we were able to reduce our overall marketing costs as a
percentage of revenue from 22.4% in the fiscal year ended February 29, 2020 to 16.3% in the fiscal year ended
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February 28, 2021. The reduction was due to an organic shift to existing customers and benefits from economies
of scale resulting primarily from a continuous decrease in marketing costs for our AY DACH segment while
revenue increased.

5.3.8 Roll-Out of Our TME Offering

To further drive our margins, we have diversified our portfolio by developing our TME segment, which
already provides a positive Adjusted EBITDA contribution. This segment encompasses e-commerce software
solutions (Tech), different advertising formats for brands (Media) as well as enabling services for third-party
brands, including e-commerce operations and marketing growth services (Enabling). We believe that this
additional offering fundamentally differentiates us from other market participants and makes us more relevant to
business partners.

At the core of our TME segment is our tech offering with our proprietary software as a service (“SaaS”)
solution, the “ABOUT YOU Commerce Suite”. This software solution provides a headless e-commerce backend
allowing our clients to fully run their own online-shop based on our technology. Driven by the growing demand
for scalable end-to-end e-commerce infrastructure, our tech sub-segment grew quickly to reach €12.8 million in
revenue in the fiscal year ended February 29, 2020. By constantly improving and expanding our offering, we were
able to continue our growth trajectory during the fiscal year ended February 28, 2021, recording a strong increase
in revenue of 146.9% to €31.6 million for our tech offering during this period. Clients running their businesses on
our ABOUT YOU Commerce Suite generated a total transaction volume of more than €1.5 billion in 2020.

As aresult of the COVID-19 pandemic, we experienced slow growth of our Media and Enabling revenues
in the first half of the fiscal year ended February 28, 2021. Our client’s COVID-19-related focus on cost-saving
initiatives, especially with regard to new advertisements and brand marketing campaigns, negatively affected our
Media revenues. Enabling revenues were adversely affected by COVID-19 due to supply and operations issues of
business partners. As our business partners experienced operative issues and temporary stock shortages in their e-
commerce supply chains, our Enabling services were limited in volume and less in demand. Post COVID-19, we
expect our Media and Enabling solutions to contribute significantly to the growth of our TME segment. In terms
of Adjusted EBITDA margins, we expect all three revenue streams to achieve positive EBITDA contributions in
the near future. We expect Tech to generate the highest EBITDA margin, followed by Media and then Enabling.

Notwithstanding the negative impacts of COVID-19, the strong overall growth in revenue, which was
driven by the high-margin Tech business, allowed us to record an Adjusted EBITDA of €10.1 million and an
Adjusted EBITDA margin of 12.0% in the fiscal year ended February 28, 2021. Overall, our goal for the TME
segment is to achieve a sustainable EBITDA margin of approximately 30% largely driven by Tech, which is
significantly more profitable than our Media and Enabling solutions.

5.3.9  Scalable Cost Base

Our general and administrative expenses consist of expense items which are not directly tied to
production or service costs, such as personnel expenses, rent and professional fees and other overhead costs. These
expenses have remained largely stable during the periods presented. Expressed as a percentage of revenue from
continuing operations, our general and administrative expenses from continuing operations declined from 10.7%
in the fiscal year ended February 28, 2019 and to 7.3% in the fiscal year ended February 28, 2021. By constantly
adding to our online offering, we expect to significantly increase our revenue while our fixed costs increase at a
much lower rate. As a result of such fixed cost degression effects, we expect to be able to further optimize our
general and administrative expenses from continuing operations.

5.3.10 Seasonality

As fashion sales follow seasonal patterns, we operate largely based on a Spring/Summer and Fall/Winter
season schedule. Our new season collections drive most sales in the first and third quarter, with the second and
fourth quarter of a fiscal year focusing on end-of-season sales and stock clearance. As a result, gross margin in
our mature markets typically decreases in the second and fourth quarter of a fiscal year. In our growing markets
the full impact of seasonality is still largely mitigated by our continuous expansion as revenue and margins are
affected by new market entries.

Contrary to Commerce, profitability in our TME segment tends to be higher in the fourth quarter of a

fiscal year due to operational and accounting reasons. Operational reasons including strong activity by Media
customers during the Christmas season, which favors revenues from both onsite and offsite marketing campaigns,
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and strong trading on clients’ online shops running on our Commerce Suite in the fourth quarter, which in turn
increases our revenue-based charges. In accounting terms, we generally settle services at the end of the calendar
year with regard to a few of our larger TME clients, especially for Media, which further drives our fourth quarter
results. While we expect the operational reasons underlying our strong fourth quarter TME profitability to
continue, we plan to work on limiting the accounting effects affecting our fourth quarter results.

5.4 Comparability of Financial Statements

In this Prospectus we present our consolidated financial information of the fiscal years ended February
28, 2019 and February 29, 2020 based on the line item presentation included in our financial statements for the
fiscal year ended February 28, 2021. As a result, the line items of our consolidated income statement for the fiscal
year ended February 28, 2019 and February 29, 2020, have been reordered in this Prospectus.
55 Results of Operations

The following table shows financial information taken from the Company’s consolidated income
statement for the fiscal years ended February 28, 2019, February 29, 2020 and February 28, 2021:

For the fiscal year ended

February 28, February 29, February 28,
2019 2020 2021
(audited)
(in € million)

REVENUE.....oeiieii e 461.2 743.4 1,166.5
Cost Of MALErTalS ......oveveiiciiee e (271.6) (422.5) (691.5)
Personnel EXPENSES. .......uviirieiiirieieisie e (26.5) (34.9) (59.8)
Other operating EXPENSES ......ccerveerrerieerieriee e (284.5) (367.5) (477.8)
Other operating INCOME .......ccoviririririee et 6.6 2.1 3.2
OWN WOrK capitalized ..........cccoveeevicreiiieeiee e 8.4 9.5 15.4
Earnings before interest, taxes, depreciation and

amortization (EBITDA) ... (106.5) (69.9) (44.0)
Amortization of intangible assets and depreciation of

property, plant and equipment...........c.cccevevievieevieece e (5.9 (6.3) (7.4)
Depreciation of right-0f-USe aSSets.............cooveverrererrrerrenen. - (3:2) (4.0)
Earnings before interest and taxes (EBIT) ......cc.ccceovnenne (112.4) (79.4) (55.5)
Net interest resUlt® ........c.ocoeiiiiieeeee e (2.0) 0.2) (1.9)
Other financial reSUI® ...........ovveeeeeeeeeeeeee e 0.2 (0.7) 0.3
Earnings before taxes (EBT) .....ccccovevviieiieviececce e, (114.2) (80.2) (57.1)
INCOME TAXES ...voveoveeveeeeeeseeeseseesseseeeses s ssessessssessssesssessensees (0.5) 0.4 (2.8)
Profit/(1oss) for the Period ...........ccoooevrveeveeeeesreereneeeens (114.7) (79.8) (59.9)

(1) In the Company’s audited consolidated financial statements for the fiscal year ended February 28, 2019
shown combined as net finance costs.

5.5.1 Revenue

Our revenue comprises revenue from our AY DACH, AY RoE and TME segments. Revenue in our AY
DACH and AY RoE segments mainly consists of revenue from sales of fashion products, including both sales
from our own inventory as well as sales from third-party inventory, for which we recognize the full sales price as
revenue. In accordance with IFRS, we use our historical rejection and return rates to anticipate future rejections
and returns and deduct such anticipated returns from our revenue and cost of materials. Revenue in our TME
segment comprises sales of our proprietary SaaS solution and advertising formats and fees for the provision of
fulfillment and other growth services to business partners.

5.5.1.1 Comparison of the Fiscal Years Ended February 28, 2021 and February 29, 2020

Revenue increased from €743.4 million in the fiscal year ended February 29, 2020 by €423.1 million, or
56.9%, to €1,166.5 million in the fiscal year ended February 28, 2021 primarily as a result of the further expansion
of our commerce business into 13 new markets, including Estonia, Latvia, Lithuania, Slovenia, Croatia, Bulgaria,
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France, Spain, Italy, Denmark, Finland, Sweden and Ireland. During this period we grew our customer base from
5.80 million active customers to 8.45 million and increased the number of orders per active customer by 7.0%,
from 2.57 to 2.75. AOV increased from €55.33 to €57.07. In addition, the positive development of B2B sales
contributed to the revenue growth.

5512 Comparison of the Fiscal Years Ended February 29, 2020 and February 28, 2019

Revenue increased by €282.2 million, or 61.2%, from €461.2 million in the fiscal year ended
February 28, 2019 to €743.4 million in the fiscal year ended February 29, 2020, driven mainly by the expansion
of our commerce business in the existing sales regions of Germany, Austria, Switzerland, Belgium, the
Netherlands, Poland and the Czech Republic, as well as the market entries into Slovakia, Hungary and Romania.
During this period we grew our customer base from 4.00 million active customers to 5.80 million and increased
the number of orders per active customer by 8.5%, from 2.37 to 2.57. By generating loyal customer cohorts, AOV
increased slightly from €55.17 to €55.33.

5.5.2  Cost of Materials
Cost of materials mainly comprises expenses for merchandise, other purchased services such as customs
and transport costs, expenses for packaging and transport materials, and the effect of the write-down on

inventories.

55.2.1 Comparison of the Fiscal Years Ended February 28, 2021 and February 29, 2020

Cost of materials increased from €422.5 million in the fiscal year ended February 29, 2020 by
€269.0 million, or 63.7%, to €691.5 million in the fiscal year ended February 28, 2021 as a result of increased
sales and increased cost of merchandise due to the further expansion of our commerce business in existing and
new markets. Cost of materials as a percentage increased due to the effects of the COVID-19 pandemic on
consumer behavior and competitive intensity as well as our market entry campaigns in new markets, which had a
temporary negative impact on the cost of materials relative to sales.

5522 Comparison of the Fiscal Years Ended February 29, 2020 and February 28, 2019

Cost of materials increased at a slightly lower pace relative to revenue by €150.9 million, or 55.5% from
€271.6 million in the fiscal year ended February 28, 2019 to €422.5 million in the fiscal year ended February 29,
2020 as a result of an increase in expenses for merchandise due to the expansion of our commerce business. By
decreasing our cost of materials relative to revenue, we were able to record improved margins.

5.5.3  Personnel Expenses

Personnel expenses comprise wages and salaries as well as social security, pension and other benefits.

The following table provides a breakdown of personnel expenses for the fiscal years ended February 28,
2019, February 29, 2020 and February 28, 2021:

For the fiscal year ended

February 28, February 29, February 28,
2019 2020 2021
(audited)
(in € million)

Wages and SAlaries .........ccovivveiiiiiiiee s 22.5 29.5 43.4
Share-based Payment ..........cccoervierereienenenee e - - 8.4
SOCIAl SECUILY .t 4.0 5.4 8.0
Post-employment benefits..........c.coiiieiinniiieeee 0.0 0.0 0.0
Personnel EXPENSES ......ccveveivirieieiisesienesesiesiesseseeneeneeneens 26.5 34.9 59.8
5.5.3.1 Comparison of the Fiscal Years Ended February 28, 2021 and February 29, 2020

Personnel expenses increased from €34.9 million in the fiscal year ended February 29, 2020 by
€24.9 million, or 71.3%, to €59.8 million in the fiscal year ended February 28, 2021. This increase is attributable
to the further expansion in the number of our full-time employees from an average of 638 in the fiscal year ended
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February 29, 2020 to an average of 885 in the fiscal year ended February 28, 2021 as we continued our business
growth across Europe. The higher number of employees resulted in an increase of wages and salaries by €13.9
million and of expenses for social security by €2.6 million. In addition, share-based payments were recognized
for the first time in the fiscal year ended February 28, 2021. As a percentage of revenue personnel costs increased
from 4.7% in the fiscal year ended February 29, 2020 to 5.1% in the fiscal year ended February 28, 2021.

5532 Comparison of the Fiscal Years Ended February 29, 2020 and February 28, 2019

Personnel expenses increased by €8.4 million, or 31.9%, from €26.5 million in the fiscal year ended
February 28, 2019 to €34.9 million in the fiscal year ended February 29, 2020, driven by the increase in full-time
employees of the ABOUT YOU Group from an average of 526 in the fiscal year ended February 28, 2019 to an
average of 638 in the fiscal year ended February 29, 2020 as we continued to expand our business across Europe.
This is reflected by the increase of wages and salaries by €7.1 million and expenses for social security by €1.3
million. As a percentage of revenue personnel costs decreased from 5.7% in the fiscal year ended February 28,
2019 to 4.7% in the fiscal year ended February 29, 2020.

5.5.4  Other Operating Expenses

The following table shows the breakdown of other operating expenses for the fiscal years ended
February 28, 2019, February 29, 2020 and February 28, 2021

For the fiscal year ended

February 28, February 29, February 28,
2019 2020 2021
(audited)
(in € million)

AAVEITISING EXPENSES ..vveveeieerieiteereseestresteesteesree e saesaesnes 125.1 127.7 140.4
ShIPPING COSES .. 63.9 78.3 112.5
Warehouse and picking COStS ........cocvvvvviivivvevieii e, 42.7 60.7 89.1
Payment provider fEeS........covvieiieiieiie e 11.0 13.7 17.1
Temporary staff EXPeNSES.......ccvcvvviveiiieiiee e 5.2 9.0 12.7
OLNEI BXPENSES ...vveveieieite ettt sttt 36.4 78.2 106.0
Other Operating EXPENSES .......ccvieiriineneiiresieeeienie e 284.5 367.5 477.8
5.5.4.1 Comparison of the Fiscal Years Ended February 28, 2021 and February 29, 2020

Other operating expenses increased from €367.5 million in the fiscal year ended February 29, 2020 by
€110.3 million, or 30.0%, to €477.8 million in the fiscal year ended February 28, 2021 as a result of an increase
in warehouse and picking costs due to higher volumes. We also recorded increased advertising costs for brand
development and new customer acquisition. Other operating expenses also increased due to the market entries in
Estonia, Latvia, Lithuania, Slovenia, Croatia, Bulgaria, France, Spain, Italy, Denmark, Finland, Sweden and
Ireland as well as ongoing set-up costs in infrastructure and personnel for new B2B products and related marketing
expenses. Due to increased economies of scale and efficiency, other operating expenses increased at a significantly
lower rate than revenue.

5542 Comparison of the Fiscal Years Ended February 29, 2020 and February 28, 2019

Other operating expenses increased by €82.9 million, or 29.1%, from €284.5 million in the fiscal year
ended February 28, 2019 to €367.5 million in the fiscal year ended February 29, 2020, driven by the increase in
warehouse and picking costs and the increase in advertising expenses for brand development and new customer
acquisition. The increase in other operating expenses was also a result of the market entries in Slovakia, Hungary
and Romania, as well as the preparation of further market entries in fiscal year 2020/21 and ongoing set-up costs
for infrastructure and staff for the new technology business (ABOUT YOU Commerce Suite). By decreasing our
other operating expenses relative to revenue, we were able to record improved margins.

5.5.5  Other Operating Income

Other operating income mainly comprises bonus and service-level agreements with service providers
and advertising cost subsidies.
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5551 Comparison of the Fiscal Years Ended February 28, 2021 and February 29, 2020

Other operating income increased by €1.2 million, or 57.4%, from €2.1 million in the fiscal year ended
February 29, 2020 to €3.2 million in the fiscal year ended February 28, 2021 due to an increase in bonus and
service-level agreements with service providers and integration cost allowances.

5552 Comparison of the Fiscal Years Ended February 29, 2020 and February 28, 2019

Other operating income decreased by €4.5 million, or 68.6%, from €6.6 million in the fiscal year ended
February 28, 2019 to €2.1 million in the fiscal year ended February 29, 2020 mainly as a result of a decrease in
bonus and service-level agreements with service providers and integration cost allowances.

5.5.6  Own Work Capitalized

Own work capitalized consists primarily of the production costs for our proprietary software, including
costs for IT personnel and other operative expenses.

5.5.6.1 Comparison of the Fiscal Years Ended February 28, 2021 and February 29, 2020

Own work capitalized increased by €5.8 million, or 60.8%, from €9.5 million in the fiscal year ended
February 29, 2020 to €15.4 million in the fiscal year ended February 28, 2021 attributable to internally generated
intangible assets being recognized in the amount of €15.4 million, which primarily included production costs for
internally developed software.

5562 Comparison of the Fiscal Years Ended February 29, 2020 and February 28, 2019

Own work capitalized increased by €1.2 million, or 13.7%, from €8.4 million in the fiscal year ended
February 28, 2019 to €9.5 million in the fiscal year ended February 29, 2020 as a result of internally generated
intangible assets being recognized in the amount of €9.5 million.

5.5.7  Earnings Before Interest, Taxes, Depreciation and Amortization (EBITDA)

5.5.7.1 Comparison of the Fiscal Years Ended February 28, 2021 and February 29, 2020

Our EBITDA increased from €(69.9) million in the fiscal year ended February 29, 2020 by €25.8 million,
or 37.0%, to €(44.0) million in the fiscal year ended February 28, 2021 as a result of a significant increase in
revenue driven mainly by the further expansion of our commerce business into 13 new markets, including Estonia,
Latvia, Lithuania, Slovenia, Croatia, Bulgaria, France, Spain, Italy, Denmark, Finland, Sweden and Ireland.

5572 Comparison of the Fiscal Years Ended February 29, 2020 and February 28, 2019

Our EBITDA increased by €36.6 million, or 34.4%, from €(106.5) million fiscal year ended February
28, 2019 to €(69.9) million in the fiscal year ended February 29, 2020 as a result of a significant increase in
revenue driven mainly by the expansion of our commerce business in the existing sales regions of Germany,
Austria, Switzerland, Belgium, the Netherlands, Poland and the Czech Republic as well as the market entries in
Slovakia, Hungary and Romania.

5.5.8 Amortization, Depreciation and Impairment Losses on Intangible Assets and Property, Plant and
Equipment and Depreciation of Right-of-Use Assets

5.5.8.1 Comparison of the Fiscal Years Ended February 28, 2021 and February 29, 2020

Amortization, depreciation and impairment losses on intangible assets and property, plant and equipment
and depreciation of right-of-use assets increased from €9.5 million in the fiscal year ended February 29, 2020 by
€1.9 million, or 20.4%, to €11.4 million in the fiscal year ended February 28, 2021 as a result of depreciation of
internally generated intangible assets in the amount of €6.5 million and depreciation of right-of-use assets in the
amount of €4.0 million.
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5582 Comparison of the Fiscal Years Ended February 29, 2020 and February 28, 2019

Amortization, depreciation and impairment losses on intangible assets and property, plant and equipment
increased by €3.6 million, or 61.3%, from €5.9 million in the fiscal year ended February 28, 2019 to €9.5 million
in the fiscal year ended February 29, 2020. The initial application of IFRS 16 resulted in the depreciation of right-
of-use assets of €3.2 million as of February 29, 2020.

5.5.9  Earnings before Interest and Taxes (EBIT)

559.1 Comparison of the Fiscal Years Ended February 28, 2021 and February 29, 2020

Our EBIT increased from €(79.4) million in the fiscal year ended February 29, 2020 by €23.9 million, or
30.1%, to €(55.5) million in the fiscal year ended February 28, 2021 as a result of the increase in EBITDA.

5592 Comparison of the Fiscal Years Ended February 29, 2020 and February 28, 2019

Our EBIT increased by €33.0 million, or 29.4%, from €(112.4) million in the fiscal year ended February
28,2019 to €(79.4) million in the fiscal year ended February 29, 2020 due to the increase in EBITDA.

5.5.10 Income Taxes

Income taxes includes the current income taxes paid or owed in individual countries as well as deferred
tax assets and liabilities. Current income taxes comprise trade tax, corporate income tax and the solidarity
surcharge.

The following table shows the income taxes for the fiscal years ended February 28, 2019, February 29,
2020 and February 28, 2021

For the fiscal year ended

February 28, February 29, February 28,
2019 2020 2021
(audited)
(in € million)
CUITENTTAXES .. - (0.8) 0.2
DEFEITEA TAXES .o ee e e e eee e ees e eeee s e (0.5) 12 (3.0)
INCOME TAXES ©.veoveveeeeeeeeeeeerseeseeeeeeeeeseeeesseseessesseeseeseeseesessees (0.5) 0.4 (2.8)
5.5.10.1 Comparison of the Fiscal Years Ended February 28, 2021 and February 29, 2020

Income taxes decreased from €0.4 million in the fiscal year ended February 29, 2020 by €3.2 million to
€(2.8) million in the fiscal year ended February 28, 2021 mainly due to the decrease in deferred taxes of €4.2
million from €1.2 million in the fiscal year ended February 29, 2020 to €(3.0) million in the fiscal year ended
February 28, 2021.

5.5.10.2 Comparison of the Fiscal Years Ended February 29, 2020 and February 28, 2019

Income taxes increased by €0.9 million, or 175.1%, from €(0.5) million in the fiscal year ended February
28, 2019 to €0.4 million in the fiscal year ended February 29, 2020, mainly driven by the increase in deferred
taxes of €1.7 million from €(0.5) million in the fiscal year ended February 28, 2019 to €1.2 million in the fiscal
year ended February 29, 2020.

5.5.11 Profit/(loss) for the Period

5.5.11.1 Comparison of the Fiscal Years Ended February 28, 2021 and February 29, 2020

Loss for the period decreased from €79.8 million in the fiscal year ended February 29, 2020 by €19.9
million, or 25.0%, to €59.9 million in the fiscal year ended February 28, 2021 as a result of the foregoing.
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5.5.11.2

Comparison of the Fiscal Years Ended February 29, 2020 and February 28, 2019

Loss for the period decreased significantly by €34.8 million, or 30.4%, from €114.7 million in the fiscal
year ended February 28, 2019 to €79.8 million in the fiscal year ended February 29, 2020 as a result of the

foregoing.

5.6 Segment Discussion

We manage our business based on three operating segments, AY DACH, AY RoE and TME, which are
also our reportable segments. We measure the performance of our segments on the basis of revenue and Adjusted

EBITDA.

The following table shows the operating performance of our segments for the fiscal years ended

February 28, 2019, February 29, 2020 and February 28, 2021:

AY DACH
REVENUE ...
AdJusted EBITDAL ..ottt ane e
AY RoE
REVENUE ...
AdJusted EBITDAL ..ottt
TME
REVENUE ...ttt
AdJusted EBITDAL. ..ottt
Reconciliation revenue®
SUM Of SEGMENT FEVENUE ......cveiiieieiieee e
ReCONCIHALION ....ociviiieiie e
REVENUE IFRS ...
Reconciliation Adjusted EBITDA®
Sum of segment Adjusted EBITDA.........ccccoe e
RECONCITHALION ...
AdJuSted EBITDA. ..ottt
Equity-settled share-based compensation expense..........c..........
One-time ffeCtS@.........c.cooviiiiiceeeee e,
EBITDA IFRS ..ottt

(1) Includes the consolidation between the reportable segments.

For the fiscal year ended

February 28,  February 29,  February 28,
2019 2020 2021
(audited)
(in € million)
375.6 509.9 660.0
(43.7) 0.4 36.8
69.7 188.9 463.5
(39.2) (55.2) (83.3)
26.5 52.0 83.5
(15.4) (17.4) 10.1
471.7 750.8 1,207.0
(10.5) (7.4) (40.6)
461.2 743.4 1,166.5
(98.3) (72.2) (36.4)
(8.2) 2.4 0.8
(106.5) (69.9) (35.5)
- - (8.4)
- - (0.2)
(106.5) (69.9) (44.0)

(2) One-time effects in the fiscal year ended February 28, 2021 related to Private Placement and Admission to

Trading preparations.

The following table provides an overview of certain financial information and operating data for the

quarters indicated:

For the three-month period ended

May 31, August 31, November 30, _February 29, May 31, August 31, November 30, _February 28,
2019 2020 2021
(unaudited)
(in € million, unless otherwise indicated)

AY DACH
Revenue ... 117.3 109.5 156.9 126.1 171.6 138.7 195.6 154.1

Revenue growth (year-

OVEr-year) .......coceuene. 40.8% 39.8% 32.3% 32.3% 46.2% 26.6% 24.7% 22.2%
Adjusted EBITDA........ (2.2) (4.0) 7.4 (0.7) 74 8.6 15.8 5.0

Adjusted EBITDA

MArgin.....oovvveovereeeeenn. (1.9%) (3.7%) 4.7% (0.6%) 4.3% 6.2% 8.1% 3.2%
AY RoE
Revenue.........ccooevenne, 24.9 37.2 63.1 63.8 85.0 108.5 142.8 127.2
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May 31, August 31, November 30, _February 29, May 31, August 31, November 30, _February 28,
2019 2021
(unaudited)
(in € million, unless otherwise indicated)

Revenue growth (year-

OVer-year) ... 229.1% 224.7% 148.6% 152.0% 241.7% 191.6% 126.4% 99.5%
Adjusted EBITDA........ (7.5) (16.8) (16.4) (14.5) (17.7) (17.6) (29.7) (18.3)

Adjusted EBITDA

MArGiN.....oovveeeerveee. (30.0%) (45.1%) (26.1%) (22.8%) (20.9%) (16.2%) (20.8%)  (14.4%)
TME
Revenue........cccevivinns 12.0 9.9 13.7 16.3 14.6 14.1 23.3 315

Revenue growth (year-

OVer-year) .........c....... 191.6% 71.7% 110.7% 62.6% 22.0% 41.4% 69.7% 93.2%
Adjusted EBITDA........ (8.0) 9.7) (5.0 5.3 0.6 (1.1) 1.0 9.6

Adjusted EBITDA

MArgin.......ooveevrneenne. (66.5%) (98.1%) (36.1%) 32.2% 4.3% (8.1%) 4.3% 30.4%

For the three-month period ended

5.6.1 AY DACH
5.6.1.1 Revenue

AY DACH revenue increased further by €150.1 million, or 29.4%, from €509.9 million in the fiscal year
ended February 29, 2020 to €660.0 million in the fiscal year ended February 28, 2021. With a Commerce revenue
share of 58.7% AY DACH remains a strong foundation for our business. By continuously improving our online
and offline marketing channels and increasing our influencer marketing efforts, we were able to further grow our
customer base. A growing share of existing customers with higher buying frequency led to an increase in orders
per customer, which contributed to our revenue growth.

AY DACH revenue increased by €134.3 million, or 35.8%, from €375.6 million in the fiscal year ended
February 28, 2019 to €509.9 million in the fiscal year ended February 29, 2020 driven by the continued expansion
and market penetration of our business in our home region. We continuously work on improving our digital
experience, especially in our apps, and intensifying customer relationships over time due to our discovery
proposition. As a result, orders per customer increased, which contributed to our continued revenue growth.

5.6.1.2 Adjusted EBITDA

AY DACH Adjusted EBITDA increased by €36.5 million from €0.4 million in the fiscal year ended
February 29, 2020 to €36.8 million in the fiscal year ended February 28, 2021 due to the increase in revenue and
improved costs of materials and other operating expenses. Profitability was thus again significantly increased
following break-even in the previous fiscal year. Adjusted EBITDA in the fiscal year ended February 28, 2021
included significant non-cash expenses related to MediadEquity expenses at a volume of €4.5 million (€4.5 million
in the previous year).

AY DACH Adjusted EBITDA increased by €44.1 million, or 100.9%, from €(43.7) million in the fiscal
year ended February 28, 2019 to €0.4 million in the fiscal year ended February 29, 2020, driven by the increase
in revenue and the reduction of our costs of materials and other operating expenses relative to revenue we were
able to improve our margins. Adjusted EBITDA in the fiscal year ended February 29, 2020 included significant
non-cash expenses related to Media4Equity expenses at a volume of €4.5 million (€6.3 million in the previous

year).
5.6.2 AY RoE
5.6.2.1 Revenue

AY RoE revenue increased further by €274.6 million, or 145.3%, from €188.9 million in the fiscal year
ended February 29, 2020 to €463.5 million in the fiscal year ended February 28, 2021 as a result of expanding our
commerce offering to 13 additional European markets in CEE, i.e., Latvia, Lithuania, Slovenia, Croatia and
Bulgaria, SEU and the Nordics. Driven by this rapid expansion, CEE already accounted for 33% of Commerce
revenue in the fiscal year ended February 28, 2021 and BeNe made up 8% of Commerce revenue, while our newly
launched markets in SEU and Nordics accounted for 1%.
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AY RoE revenue increased by €119.2 million, or 171.1%, from €69.7 million in the fiscal year ended
February 28, 2019 to €188.9 million in the fiscal year ended February 29, 2020 as a result of expanding our
commerce offering to three additional European markets. Besides existing markets in BeNe, we launched new
markets in Slovakia, Hungary and Romania to expand our CEE offering.

5622 Adjusted EBITDA

AY RoE Adjusted EBITDA decreased by €28.0 million, or 50.7%, from €(55.2) million in the fiscal year
ended February 29, 2020 to €(83.3) million in the fiscal year ended February 28, 2021 due to additional market
entries, which led to a further launch-related increase in advertising costs. Adjusted EBITDA in the fiscal year
ended February 28, 2021 included significant non-cash expenses related to MediadEquity expenses at a volume
of €0.2 million (€0.5 million in the previous year).

AY RoE Adjusted EBITDA decreased by €16.0 million, or 40.8%, from €(39.2) million in the fiscal year
ended February 28, 2019 to €(55.2) million in the fiscal year ended February 29, 2020 due to new market entries,
which led to a launch-related increase in advertising costs. Adjusted EBITDA in the fiscal year ended February
29, 2020 included significant non-cash expenses related to MediadEquity expenses at a volume of €0.5 million
(€2.2 million in the previous year).

563 TME
5.6.3.1 Revenue

TME revenue increased further by €31.5 million, or 60.6%, from €52.0 million in the fiscal year ended
February 29, 2020 to €83.5 million in the fiscal year ended February 28, 2021 as a result of further establishing
our TME segment. Due to a growing core market and increases in fees for our proprietary SaaS solutions, Tech’s
strong growth trajectory continued with an increase in revenue of €18.8 million, or 146.9%, to €31.6 million.
Revenue for Media grew less with an increase in revenue of €7.7 million, or 37.8%, to €28.2 million, of which
our own labels and coops generated less than 10%, and Enabling revenue grew by €5.0 million, or 26.8%, to
revenue of €23.8 million as both Media and Enabling were significantly negatively impacted by the effects of the
COVID-19 pandemic.

TME revenue increased by €25.5 million, or 96.5%, from €26.5 million in the fiscal year ended
February 28, 2019 to €52.0 million in the fiscal year ended February 29, 2020 driven primarily by the further roll-
out of our TME offering and the continuous improvement of our proprietary software solutions. In the fiscal year
ended February 29, 2020, we launched our offering of technical products for developing and handling e-commerce
business processes (ABOUT YOU Commerce Suite) and acquired Adference GmbH to further expand the range
of our ABOUT YOU Commerce Suite, which led to a Tech revenue increase from €2.8 million to €12.8 million.
Revenue for Media increased from €11.3 million to €20.4 million, while revenue generated by Enabling increased
from €12.4 million to €18.8 million.

5632 Adjusted EBITDA

TME Adjusted EBITDA increased by €27.5 million, or 157.7%, from €(17.4) million in the fiscal year
ended February 29, 2020 to €10.1 million in the fiscal year ended February 28, 2021. This strong increase was
largely driven by a positive Tech EBITDA as a result of a significant growth in Tech revenue relative to low cost
of materials, which offset a modest loss in Adjusted EBITDA for Media and Enabling, which were impacted by
the COVID-19 pandemic. In the fiscal year ended February 28, 2021 our TME segment generated a gross margin
of more than 80%. With a predominantly fixed cost base, we expect our margins to rapidly increase once our fixed
costs are fully covered as incremental revenue largely translates into Adjusted EBITDA.

TME Adjusted EBITDA decreased by €2.0 million, or 13.2%, from €(15.4) million in the fiscal year
ended February 28, 2019 to €(17.4) million in the fiscal year ended February 29, 2020 primarily as a result of the
roll-out of our SaaS solutions. While revenue increased for Tech, we incurred higher fixed costs in connection
with the development and improvement of our Tech solutions.

5.6.4 Reconciliation

Segment data are generally determined on the basis of the accounting policies applied in the consolidated
financial statements. However, revenues of our online stores are not accrued in the segment data upon
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performance, but rather according to the time of order. This is important for the internal reporting and management
of AY DACH and AY RoE in order to clearly record the effectiveness of the various marketing and product range
measures on customer ordering behavior in the stores. Likewise, returns are calculated back to the corresponding
order time. This is also important for internal management in order to record the effectiveness of measures at a
net level (after returns) with time accuracy.

In accordance with IFRS 8, the revenue and Adjusted EBITDA reported for each of our segments include
revenue as and costs from transactions with external business partners and from transactions with ABOUT YOU
Group's other operating segments. Inter-segment transactions relate to the exchange of goods and services between
segments.

Accordingly, the reconciliation of segment revenue and Adjusted EBITDA to IFRS Group revenue and
Adjusted EBITDA is explained, on the one hand, by the presentation of end-customer transactions at the time of
ordering, which can be positive or negative depending on the reporting date, and, on the other hand, by the
elimination of intra-group transactions.

5.7 Assets, Equities and Liabilities
5.7.1  Assets

The following table provides an overview of our assets as of February 28, 2019, February 29, 2020 and
February 28, 2021:

As of
February 28, February 29, February 28,
2019 2020 2021
(audited)
(in € million)
NON-CUFTENT @SSELS. ... iiiiieieiece e 17.7 39.3 48.3
INtanNgible @SSELS .....cvoiiiiciie e 15.2 23.4 32.6
Right-0f-USE @SSELS .....eiiviiciiciicie e - 11.8 10.3
Property, plant and equipment .........c.ccccovveeiieive e 2.5 2.6 3.5
FINANCial @SSELS........cciiiiiiiiiiiii et - - 1.9
Other non-current financial aSSEtS........ccvvvvvvviieiiiiiieiieee e, 0.1 0.1 0.1
(B L] (1 =10 R e =] £ - 1.3 -
CUITENT ASSELS ...ttt 277.0 267.6 408.9
INVENTOTIES ...ttt ettt e st e e s eaa e e s sraeeas 79.0 94.2 199.6
Trade and other receivables...........cooevveeie e, 43.0 69.8 50.9
Receivables from related parties ..........ccoceevevvnenninenccnen, 54 4.4 5.7
Other fINANCIAL ASSELS ......vveeiiviiee et 0.1 0.0 0.0
Other NON-fINANCIAL ASSELS .......vveeieeiiei et 26.2 36.8 447
Cash and cash equIValENts.............c.oceveveeieereieeeee e 123.3 62.4 107.9
TOUAL ASSEES.....veeeee e e e eee e e e e eee st ee s s ees s s eeneeneees 294.7 306.9 457.2

572 Non-Current Assets

5.7.2.1 February 28, 2021 Compared to February 29, 2020

Non-current assets increased by €9.0 million, or 23.0%, from €39.3 million as of February 29, 2020 to
€48.3 million as of February 28, 2021 mainly as a result of an increase in internally generated intangible assets
primarily due to increased production costs for internally generated software resulting in own work capitalized.

5722 February 29, 2020 Compared to February 28, 2019

Non-current assets more than doubled from €17.7 million as of February 28, 2019 to €39.3 million as of
February 29, 2020 mainly as a result of an increase in internally generated intangible assets due to increased
production costs for internally generated software resulting in own work capitalized and due to the acquisition of
Adference GmbH in the fiscal year ended February 29, 2020 and the assets acquired in this context. The increase
in property, plant and equipment is due to investments in IT systems and furniture, fixtures and office equipment.
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The first-time adoption of the new financial reporting standard for leases (IFRS 16) resulted in right-of-
use assets of €11.8 million and lease liabilities of €11.7 million as of February 29, 2020.

573 Current Assets

5731 February 28, 2021 Compared to February 29, 2020

Current assets increased significantly from €267.6 million as of February 29, 2020 by €141.3 million, or
52.8%, to €408.9 million as of February 28, 2021 as a result of as approximate doubling in inventories and cash
and cash equivalents. The increase in inventories is due both to reporting date effects and to the continuous
expansion of the range and depth of products offered. Furthermore, the growth in inventories reflects the expected
development of revenue.

5732 February 29, 2020 Compared to February 28, 2019

Current assets decreased by €9.4 million from €277.0 million as of February 28, 2019 to €267.6 million
as of February 29, 2020. However, inventories increased due to reporting date effects and to the continuous
expansion of the range of goods offered. Trade and other receivables also rose year on year due to reporting date
effects by €26.9 million.

5.7.4 Equity

The following table provides an overview of our equity as of February 28, 2019, February 29, 2020 and
February 28, 2021.:

As of
February 28, February 29, February 28,
2019 2020 2021
(audited)
(in € million)
Subscribed capital ..o 4.2 4.3 4.3
Share PremiUum ... e 444.9 449.9 463.0
REtAINEA AEFICH ... (272.1) (351.9) (411.8)
EQUILY vvooieoiie s 1771 102.2 5.4

5.7.4.1 February 28, 2021 Compared to February 29, 2020

Equity decreased from €102.2 million as of February 29, 2020 by €46.8 million, or 45.8%, to
€55.4 million as of February 28, 2021 as a result of the loss generated in the fiscal year as well as offsetting effects
from a capital increase in January/February 2021 and share-based payments.

5742 February 29, 2020 Compared to February 28, 2019

Equity decreased by €74.9 million from €177.1 million as of February 28, 2019 to €102.2 million as of
February 29, 2020 due to the loss generated in the fiscal year, which was only partly offset by a capital increase.

5.7.5  Liabilities

The following table provides an overview of our liabilities as of February 28, 2019, February 29, 2020
and February 28, 2021:

As of
February 28, February 29, February 28,
2019 2020 2021
(audited)
(in € million)
Non-current provisions and liabilities® ...........cccoceevvvrvennee. 1.8 10.2 87.6
Non-current lease liabilities ........cccevvveivieiiiiecce e, - 8.5 7.6
Other non-current labilitieS ........c.cceevviiiiiiciicce e, 0.2 - -
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As of
February 28, February 29, February 28,

2019 2020 2021
(audited)
(in € million)
Non-current liabilities to related parties..........ccccoovvveirerinennnn, - - 76.7
Deferred tax liabilities. ... 1.6 1.7 34
Current provisions and liabilities ..........cc.cocniiinciiiien 115.8 194.5 314.1
OtNEer PrOVISIONS ......vviiiiiiieeicicnie e 0.1 0.0 2.5
Trade PayabIes .......ccocivevieeiere e 34.5 104.3 142.9
Payables to related parties.........ccocvvvveiveieercne s 34.4 21.8 66.9
Lease Habilities.......coviiiiiie e - 3.2 3.2
Other financial liabilities.........ccocovviriiniiienee e 43.3 37.8 52.7
Other non-financial liabilities................cccccoeviiiveiiicciecee 3.5 27.4 46.0
TOtal HADIIILIES ....oovvveev e 117.6 204.7 4018

(1) Inthe Company’s audited consolidated financial statements for the fiscal year ended February 28,2019 shown
as “non-current provisions and liabilities” separated from “deferred tax liabilities”.

5.7.5.1 February 28, 2021 Compared to February 29, 2020

Non-current provisions and liabilities increased by €77.4 million, or 758.9%, from €10.2 million as of
February 29, 2020 to €87.6 million as of February 28, 2021 due to long-term loans granted by related parties in
the amount of €76.7 million. Deferred tax liabilities doubled in the fiscal year ended February 28, 2021.

Current provisions and liabilities increased by €119.7 million, or 61.5%, from €194.5 million as of
February 29, 2020 to €314.1 million as of February 28, 2021, mainly driven by the increase in trade payables,
payables to related parties and other financial and non-financial liabilities. The increase in trade payables and
payables to related parties is due to reporting date factors and to the higher purchasing volume in the fiscal year
ended February 28, 2021. Other financial and non-financial liabilities increased at a slightly lower rate than
revenue. The increase in other financial and non-financial liabilities is mainly due to the increase in expected
returns and deferred revenue.

5752 February 29, 2020 Compared to February 28, 2019

Non-current provisions and liabilities increased by €8.5 million, or 482.5%, from €1.8 million as of
February 28, 2019 to €10.2 million as of February 29, 2020 due to the first-time application of IFRS 16. Deferred
tax liabilities remained stable between the fiscal years ended February 28, 2019 and February 29, 2020.

Current provisions and liabilities increased by €78.6 million, or 67.9%, from €115.8 million as of
February 28, 2019 to €194.5 million as of February 29, 2020, mainly driven by the increase in trade payables,
which is due to reporting date effects and the increased purchasing volume in the fiscal year ended February 29,
2020.

5.8 Liquidity and Capital Resources
Liquidity is critical for our business. Historically, our main sources of liquidity consisted of financing
from our shareholders. In the fiscal year ended February 28, 2021, we entered into shareholder loan agreements

with our major shareholders, providing us with an aggregate amount of €75 million. We used the funds raised
from our shareholders to finance our operations and invest into our growth and further expansion.
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5.8.1 Consolidated Statement of Cash Flows

The following table provides an overview of our consolidated statement of cash flow as of February 28,
2019, February 29, 2020 and February 28, 2021:

For the fiscal year ended

February 28, February 29, February 28,
2019 2020 2021
(audited)
(in € million)

Profit/(loss) for the period........c.cccocevevevvvn i, (114.7) (79.8) (59.9)
Depreciation, amortization and write-downs®.................... 5.9 9.5 11.4
INCOME TAXES ... cveiveiectrerieiiesie st ste ettt es 0.5 (0.4) 2.8
Net INterest reSUIt..........oovieiieiree s 2.0 0.2 1.9
TAXES PRI, - (0.2) 0.2
Increase/decrease in INVENTOIIES .........cooevierceneniciencnieiae (37.3) (15.2) (105.5)
Increase/decrease in trade and other receivables................. 6.4 (25.5) 17.6
Increase/decrease in Other SSetS ........coevveereieneneiencnieieas (1.2) (10.6) (7.8)
Increase/decrease in refund liabilities............cccooeveiiinenne 9.2 (5.5) 14.8
Increase/decrease in trade payablesS..........cccooevivivieeiecnnne, 17.0 62.7 83.7
Increase/decrease in other liabilities..........cccccoeveviveieenenne, (4.0) 17.4 21.2
NON-CASN EXPENSES ....v.veverreeeceeteteiee et en e 8.8 4.9 13.1
Cash flows from operating activities.............c..ccc.cooouen.... (107.3) (42.4) (6.4)
Acquisition of intangible assets and property, plant and

BAUIPIMENT ..ttt (9.5) (10.5) (16.9)
Acquisition of COMPANIES ..........cccoviiiiiiiiieceeee - (4.2) (1.9)
Payments for other [0ans ..........ccccccovevvciiciici e, - (0.5 (0.1
INEEIESE INCOME ...ttt nee e 0.0 0.0 0.0
Cash flows from investing activities.............c..cc.ccc.co....... (9.5) (15.1) (18.9)
Free Cash FIOW .........oviveeeeeeeeeeeeeee e (116.8) (57.6) (25.4)
Proceeds from issue of share capital.........cc.ccoovevveivererennnne. 250.0 0.0 0.0
Proceeds from shareholder [0ans.............ccccocvvovviviicienennne, - - 75.0
Repayment of shareholder 1oans...........cccccoevvniiinennn, (13.6) - -
Proceeds from shareholders.........cccccooevvvivieiivneeieene 10.9 13.3 14.4
Payments to shareholders .........c.ccocoevvevieviieciiceee e, (10.9) (13.3) (14.4)
Payment of lease liabilitieS...........cccccevviviveiiiiicece e, - (3.3 3.9
INEIESE PRI ......cveocveeeeceeeeeceeeeeeee e (2.0) (0.2) (0.2)
Cash flows from financing activities ............c..cc.coc.evene... 234.4 (34) 70.9
Cash and cash equivalents at beginning of the period......... 5.6 123.3 62.4
Net change in cash and cash equivalents...........c.ccccccvvenee. 117.6 (61.0) 45.6
Effect of changes in ownership interests on cash held ........ 0.1 - -
Cash and cash equivalents at end of period ................... 1233 62.4 107.9

(1) In the Company’s audited consolidated financial statements for the fiscal year ended February 28, 2019
shown as depreciation and amortization.

5.8.1.1 Cash Flows from Operating Activities

5.8.1.1.1 Comparison of fiscal years ended February 28, 2021 and February 29, 2020

Cash flow from operating activities increased from €(42.4) million in the fiscal year ended February 29,
2020 by 36.0 million to €(6.4) million in the fiscal year ended February 28, 2021 driven by the reduced loss for
the period, which is mainly attributable to scale effects and ongoing optimizations in our business. Due to
continued net working capital measures, our net working capital has significantly improved.
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5.8.1.1.2 Comparison of fiscal years ended February 29, 2020 and February 28, 2019

Cash flow from operating activities increased by €64.9 million from €(107.3) million in the fiscal year
ended February 28, 2019 to €(42.4) million in the fiscal year ended February 29, 2020 as a result of our reduced
net loss and changes in our net working capital, which reduced cash flow from operations by €9.9 million in the
fiscal year ended February 28, 2019, while contributing €23.4 million in the fiscal year ended February 29, 2020.
The overall reduction of our net working capital was primarily due to the increase in trade payables and other
liabilities. This was achieved via improved working capital management, including renegotiation of payment
terms with key suppliers. The effect more than offset the increase in inventories and receivables related to our
growing business volume.

5.8.1.2 Cash Flows from Investing Activities

5.8.1.2.1 Comparison of fiscal years ended February 28, 2021 and February 29, 2020

Cash flow from investing activities decreased by €3.8 million, or 25.1%, from €(15.1) million in the
fiscal year ended February 29, 2020 to €(18.9) million in the fiscal year ended February 28, 2021. The negative
cash flows from investing activities were mainly caused by investments in internally generated software. Payments
for investments in intangible assets and property, plant and equipment amounted to €16.9 million, and payments
for the acquisition of companies amounted to €1.9 million.

5.8.1.2.2 Comparison of fiscal years ended February 29, 2020 and February 28, 2019

Cash flows from investing activities decreased by €5.7 million, or 60.0%, from €(9.5) million in the fiscal
year ended February 28, 2019 to €(15.1) million in the fiscal year ended February 29, 2020. The negative cash
flows from investing activities were mainly caused by investments in internally generated software. Payments for
investments in intangible assets and property, plant and equipment amounted to €10.5 million, and payments for
the acquisition of companies amounted to €4.2 million.

58.13 Cash Flows from Financing Activities

5.8.1.3.1 Comparison of fiscal years ended February 28, 2021 and February 29, 2020

Cash flows from financing activities increased from €(3.4) million in the fiscal year ended February 29,
2020 by €74.3 million to €70.9 million in the fiscal year ended February 28, 2021 primarily due to the reception
of shareholder loans in the amount of €75 million.

5.8.1.3.2 Comparison of fiscal years ended February 29, 2020 and February 28, 2019

Cash flows from financing activities decreased by €237.8 million from €234.4 million in the fiscal year
ended February 28, 2019 to €(3.4) million in the fiscal year ended February 29, 2020, primarily due to the capital
increase of €250 million in the fiscal year ended February 28, 2019 that did not reoccur in the fiscal year ended
February 29, 2020.

5.8.2  Net Working Capital

We define net working capital as the sum of all current assets, excluding cash and cash equivalents, less
all current provisions and liabilities.

The following table provides a calculation of our net working capital as of February 28, 2019, February
29, 2020 and February 28, 2021:

As of
February 28, February 29, February 28,
2019 2020 2021
(audited)
(in € million)
INVENTOTIES ... .e ittt ettt et be e ebeebe e st sres 79.0 94.2 199.6
Trade and other receivables...........ocovvvieiiiiiicicce e, 43.0 69.8 50.9
Receivables from related parties ........ccoceveverievvvinviecneieesesesens 5.4 4.4 5.7
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As of
February 28, February 29, February 28,

2019 2020 2021
(audited)
(in € million)
OENET BSSELS ...ttt 26.3 36.8 44.7
OthEer PrOVISIONS ......vviiiiiiieiiiirie et (0.1) (0.0) (2.5)
Trade PaYabIEs .......cociieieere e (34.5) (104.3) (142.9)
Payables to related parties.........ccoeovvereiiiniicineccees (34.4) (21.8) (66.9)
Lease lHabilities........cccveierice e - 3.2) 3.2)
Other TADIITLES..........eoeveeereeeeieeeeeeeeees e (46.8) (65.2) (98.7)
Net WOrKing Capital..............coc.evvuereeereeeeeecieseeenieeseeeseeeseeeeines 379 10.8 (13.2)

Net working capital is not recognized as a measure under IFRS and should not be considered as a
substitute for an analysis of our consolidated statement of financial position prepared in accordance with IFRS. In
addition, our definition of net working capital may not be comparable to similarly titled information published by
other companies.

5.8.3  Capital Expenditures

Our capital expenditures are defined as acquisition of intangible assets and property, plant and
equipment, acquisition of companies, payments for other loans and interest received.

Capital expenditures are not recognized as a measure under IFRS and should not be considered as a
substitute for an analysis of the consolidated statement of financial position of the Company and the consolidated
statement of cash flows of the Company prepared in accordance with IFRS. In addition, our definition of capital
expenditures may not be comparable to similarly titled information published by other companies.

5.8.3.1 Our Past Capital Expenditures

The following table provides a breakdown of our capital expenditures as of February 28, 2019,
February 29, 2020 and February 28, 2021:

As of
February 28, February 29, February 28,
2019 2020 2021
(audited)

(in € million)

Acquisition of intangible assets and property, plant and

EOUIPMENT. ... (9.5) (10.5) (16.9)
Acquisition of COMPANIes.........ccccvvviiiriiines - 4.2) (1.9)
Payments for other loans (less interest received) ................ - (0.5) (0.2)
Capital EXPENTItUIES .............ovvrieeeeeeeeeeeeeeeeseeeeese s (9.5) (15.1) (18.9)

Between February 28, 2021 and the date of this Prospectus, our capital expenditures amounted to
approximately €11.8 million, primarily comprising investments in acquisition of companies, payments for other
loans and acquisition of intangible assets.

5832 Our Current and Future Capital Expenditures

As of the date of this Prospectus, we have ongoing capital expenditures in the amount of €7.2 million,
comprising material investments in acquisition of companies (€3.2 million), payments for other loans (€3.2
million) and acquisition of intangible assets (€0.8 million).

In addition, the Management Board has resolved on future capital expenditures in an aggregate amount
of approximately €14.5 million, comprising:

. €6.5 million for acquisition of companies and payments for loans;
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. €6.4 million for acquisition of intangible assets and own work capitalized; and
. €1.6 million for the acquisition of property, plant and equipment.

We expect that these current and future capital expenditures will predominantly be invested in Germany
and plan to finance them from a portion of the net proceeds of the Private Placement.

5.8.4 Financial Liabilities

The tables below summarize our non-derivative financial liabilities as of the dates indicated by their
remaining contractual maturity based on contractual undiscounted cash flows. When the amount payable is not
fixed, the amount disclosed is determined by reference to the conditions existing at the end of the reporting period.
Foreign currency payments are translated using the spot exchange rate at the end of the respective reporting period.
Liabilities to employees (e.g., relating to share-based payments and bonuses) are not considered.

As of February 28, 2021

Less than From1to Over 5
1 year 5 years years Total
(audited)
(in € million)
Trade payables ... 142.9 - - 142.9
Payables to related parties.........cccovviveiceivieevi e 66.9 76.7 - 143.5
Lease labilitieS......c.covvveiiiiiiee e 3.2 7.6 - 10.8
Other [HabilitieS......cocveiiiiee e 98.7 - - 98.7
thereof other financial liabilities ...........c.ccccovvevviiiiiieinns 52.7 - - 52.7
thereof other non-financial liabilities..............ccococeerrnne. 46.0 - - 46.0
L] SO 311.6 84.3 - 395.9
As of February 28, 2020
Less than From 1 to Over 5
1 year 5 years years Total
(audited)
(in € million)
Trade payables ..o 104.3 - - 104.3
Payables to related parties........coccovereieienniencneisc e 21.8 - - 21.8
Lease labilitieS.......coveeieriiieiece e 3.2 8.5 - 11.7
Other [abilitieS.......ocvviiiiiiee e 65.2 - - 65.2
thereof other financial liabilities .............ccccovveiiiiiieennnn. 37.8 - - 37.8
thereof other non-financial liabilities..............c.ccccoevevnene. 27.4 - - 27.4
TOMl.corceseeseesees e et eess et eees st sees oot 194.4 8.5 - 2030

5.9 Contingent Liabilities and Other Financial Obligations

There are currently no contingent liabilities.

5.10 Financial Risk Management

The aim of our financial risk management is to limit the risks arising from operating activities by using
selected hedging instruments. Group management is responsible for setting up and monitoring risk management
and has introduced guidelines for identifying and analyzing Group risks.

For more information on our risk management, please see the notes to our consolidated financial
statements as of and for the fiscal year ended February 28, 2021 included in pages F-41 et seqq. For a description
of risks which are specific to the Company and/or its shares and which are material for taking an informed
investment decision, see “1. Risk Factors”.

511 Significant Accounting Policies

The preparations of our consolidated financial statements in accordance with IFRS require our
management to make judgments, estimates and assumptions that affect the reported amounts of revenues, income,
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expenses, assets and liabilities, and the accompanying disclosures, and the disclosure of contingent liabilities.
Uncertainty about these assumptions and estimates could result in outcomes that require a material adjustment to
the carrying amounts of assets or liabilities affected in future periods.

For more information on our accounting policies as well as our significant accounting judgments,
estimates and assumptions, please see note 2 to our consolidated financial statements as of and for the fiscal years
ended February 28, 2019, February 29, 2020 and February 28, 2021 included on pages F-11 et seqq, F-72 et seqq,
F-123 et seqq.

5.12 Changes in Accounting Standards
5.12.1 Adoption of IFRS 16

IFRS 16 “Leases” sets out the principles for the recognition, measurement, presentation and disclosure
in the notes regarding leases and replaces the previous standards and interpretations IAS 17, IFRIC 4, SIC-15 and
SIC-27.

For the lessee, IFRS 16 (in contrast to 1AS 17) provides for a single accounting model that mainly affects
the statement of financial position. The new model results in the lessee having to recognize assets and liabilities
from all leases in the statement of financial position, with the exception of leases with a maximum term of twelve
months (short-term leases) and leases involving low-value assets. For these leases, we make use of the exemption
according to which the lease payments relating to these leases are recognized as an expense on a straight-line basis
over the lease term.

The transition to IFRS 16 also led to changes in the presentation of the consolidated income statement
(under 1AS 17, lease expenses were presented in other operating expenses; under IFRS 16, lease expenses are
replaced by depreciation of right-of-use assets, presented as amortization, depreciation and impairment losses,
and interest expenses for lease liabilities presented together with other interest expenses), and the consolidated
statement of cash flows (the majority of lease payments are no longer recognized in cash flows from operating
activities but in cash flows from financing activities).

We applied IFRS 16 for the first time to the fiscal year beginning on March 1, 2019. This change in
accounting policy is in accordance with the transitional provisions in IFRS 16.C. We applied the modified
retrospective approach (i.e., right-of-use assets and lease liabilities recognized at the time of the first-time
application on March 1, 2019) without restating the presented comparative figures. In addition, we decided that
right-of-use assets are to be recognized at an amount equal to the lease liability, adjusted by the amount of deferred
lease payments. Accordingly, the application of IFRS 16 as of March 1, 2019 had no effect on retained earnings.

For the lessor, IFRS 16 continues to distinguish between finance leases and operating leases for
accounting purposes. Consequently, this does not result in any change to the accounting policies. Furthermore,
we currently acts exclusively as lessee, not as lessor.

5.13  Additional Information from the Audited Unconsolidated Financial Statements prepared in
accordance with the German Generally Accepted Accounting Principles of the German
Commercial Code (Handelsgesetzbuch) as of and for the fiscal year ended February 28, 2021

Certain information from the audited unconsolidated financial statements of the Company prepared in
accordance with German generally accepted accounting principles of the HGB as of and for the fiscal year ended
February 28, 2021 is presented below. Accounting principles set forth in the HGB differ from IFRS in material
respects.

In the fiscal year ended February 28, 2021, the Company’s earnings before taxes amounted to
€(1.8) million, compared to earnings before taxes of €(0.0) million in the fiscal year ended February 29, 2020
driven by other operating expenses in the amount of €(1.8) million.

The Company’s loss for the period amounted to €5.3 million in the fiscal year ended February 28, 2021,
compared to €0.0 million in the fiscal year ended February 29, 2020.

The Company’s retained profit for the year amounted to €434.9 million in the fiscal year ended
February 28, 2021, compared to a retained deficit of €0.0 million in the fiscal year ended February 29, 2020.
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For further information on the Company’s audited unconsolidated financial statements, see pages
F-157 et seq. of this Prospectus.
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6. PROFIT FORECAST

The forecast of Adjusted EBITDA margin of the Company and its consolidated subsidiaries for the fiscal
year ending February 28, 2022, (the “Adjusted EBITDA margin Forecast”, together with the explanatory notes,
hereinafter collectively, referred to as the “Profit Forecast 2021/22”) is like any forward-looking statement
necessarily based on assumptions and estimates about future events and actions. Such assumptions and estimates
are inherently subject to significant business, operational, economic and competitive uncertainties and
contingencies, many of which are beyond our control, and upon assumptions with respect to future business
decisions subject to change.

The Profit Forecast 2021/22 is based on assumptions made by the Company’s Management Board with
respect to the development of the Company’s Adjusted EBITDA margin as set out below, including factors that
the Company can influence and factors that cannot be influenced by the Company. Although the Company
believes that these assumptions are reasonable on the date as of which the Profit Forecast 2021/22 is published,
they may subsequently prove to be inappropriate or incorrect. If any of these assumptions proves to be
inappropriate or incorrect, the Company’s actual Adjusted EBITDA margin could materially deviate from the
Profit Forecast 2021/22. Accordingly, prospective investors should treat this information with caution and should
not place undue reliance on the Profit Forecast 2021/22.

The Profit Forecast 2021/22 has been compiled based on the assumptions stated below and prepared on
a basis which is comparable to ABOUT YOU’s historical financial information and consistent with ABOUT
YOU’s accounting policies.

The key performance indicators described below may not be comparable to other similar titled measures
of other companies, have limitations as analytical measure and should not be considered in isolation or as
substitute for an analysis of ABOUT YOU’s results as reported under IFRS (as defined below).

6.1 Definition of Adjusted EBITDA Margin

The most important performance indicators of the ABOUT YOU Group are revenue and Adjusted
EBITDA. Adjusted EBITDA is an alternative performance measure (“APM”). In order to improve the
controllability of individual cost items and to increase comparability with competitors, the company works with
additional APMs. While our financial statements are prepared in accordance with IFRS based on the total cost
method, we also present our financial information on a modified cost of sales basis as APMs. These APMs break
down the company’s costs according to whether and where these costs were incurred to generate revenue. In this
way, costs with highly variable components can be better distinguished from costs with high fixed cost
components and the company’s Profit and Loss Statement can be better controlled, especially, in the strong growth
phase. ABOUT YOU works with four cost items defined as APMs: cost of sales, fulfillment costs, marketing
costs and administrative expenses. These items are defined in “6.4.2 Factors That Can Be Influenced by the
Company”.

Adjusted EBITDA margin is calculated as the ratio of Adjusted EBITDA to revenue. The measure
Adjusted EBITDA is not recognized under IFRS and should not be considered as a substitute for net results or
earnings after taxes, cash flow from operating activities or any other performance indicator as determined or
defined by IFRS. Adjusted EBITDA is used by ABOUT YOU as a key financial measure to assess the operating
performance of the ABOUT YOU Group. The way we measure Adjusted EBITDA may not be consistent in the
way these measures, similar measures or measures with similar names are determined by other companies.
Accordingly, Adjusted EBITDA as presented herein may not be comparable to these measures, similar measures
or measures with similar names as presented by other companies.

For the purpose of our Profit Forecast 2021/22, Adjusted EBITDA is defined as revenue minus cost of
sales, fulfillment costs, marketing costs and administrative expenses plus equity-settled share-based payment
expenses, restructuring costs and non-operating one-off items. Moreover, transaction costs related to the Private
Placement and Admission to Trading are not part of Adjusted EBITDA.

Revenue
- Cost of sales
= Gross profit
- Fulfillment costs
- Marketing costs
- Administrative expenses
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EBITDA

Equity-settled share-based compensation expenses®
Restructuring costs®

Non-operating one-off items®

Adjusted EBITDA

+ + + 1l

(1) Share-based payments consist of cash-settled share-based payment transactions resulting from the Company’s
virtual stock options program and equity-settled share-based payment transactions resulting from the
Company’s management investment participation program.

(2) Restructuring costs for example refer to organizational changes and related costs.

(3) Non-operating one-off items are other non-recurring costs which are a component of operating losses and
pertain to specific project costs that management views as non-routine and does not expect to recur beyond
the life of the related project. They include IT transformation costs, business integration costs and related
consultant’s fees.

6.2 Underlying Principles

The Profit Forecast 2021/22 was prepared in accordance with the principles of the Institute of Public
Auditors in Germany (Institut der Wirtschaftsprufer in Deutschland e. V., “IDW”) IDW Accounting Practice
Statement: Preparation of Profit Forecasts and Estimates in Accordance with the Specific Requirements of the
Regulation on Prospectuses (IDW AcPS AAB 2.003) (IDW Rechnungslegungshinweis: Erstellung von
Gewinnprognosen und -schatzungen nach den besonderen Anforderungen der Prospektverordnung (IDW RH
HFA 2.003)).

Although Adjusted EBITDA is not an IFRS measure of profit or loss for the period, operating
performance or liquidity, the Adjusted EBITDA margin Forecast was prepared based on IFRS as adopted by the
European Union. With respect to the accounting policies used, reference is made to the relevant notes in the
audited consolidated financial statements of the Company as of and for the fiscal year ended February 28, 2021.

The Profit Forecast 2021/22 has been compiled and prepared solely for the inclusion in this Prospectus
for the admission to trading of the Company’s shares and represents our best estimate as of the date of the Profit
Forecast 2021/22 was published.

In preparing the Profit Forecast 2021/22, we have considered several factors taking into account the
operational and financial performance for the Profit Forecast 2021/22. The expected development of these factors
is based on assumptions made by the Management Board and set forth below.

6.3 Adjusted EBITDA Margin Forecast of ABOUT YOU

Based on the assumptions detailed below, the Company expects a negative Adjusted EBITDA margin
for the fiscal year ending February 28, 2022, slightly below the prior fiscal year.

6.4 Factors and Assumptions
6.4.1  Factors Beyond the Group’s Control and Related Assumptions

The Profit Forecast 2021/22 is subject to factors beyond the Company’s control. These factors and the
Management Board’s assumptions regarding their development and impact on the Company are as follows:

6.4.1.1 Factor: Unforeseen Events

For purposes of the Profit Forecast 2021/22, the Company assumes that no significant unforeseeable
events such as force majeure including fires, floods, hurricanes, storms, earthquakes and terrorist or cyber-attacks,
strikes, embargoes, extraordinary macroeconomic or geopolitical events or war, terrorist attacks or a further
pandemic will occur that could lead to significant constraints in the ongoing business operations of the ABOUT
YOU Group.

6.4.1.2 Factor: COVID-19 Pandemic and Economic Development

The COVID-19 pandemic has resulted in a deterioration of the political, socio-economic and financial
situation in Europe and Germany. The ongoing global COVID-19 pandemic has an impact on the overall
economy, the markets in which the ABOUT YOU Group operates, and the ABOUT YOU Group’s business.
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COVID-19 or other pandemics could lead to further restrictions, e.g., in the availability of labor in ABOUT YOU's
warehouses. Our business depends on our ability to source and distribute products in a timely manner. As a result,
we rely on the free flow of goods through open and operational ports. Labor disputes or other disruptions at ports
could create extended delivery times or reduced product availability and thus lower customer satisfaction or reduce
revenue. However, in the case of another shutdown caused by the COVID-19 pandemic, the impact on the overall
economy and consumer sentiment, on the markets in which the ABOUT YOU Group operates and on the ABOUT
YOU Group’s, business cannot be reasonably estimated or reliably quantified at this time. We explicitly point out
that the COVID-19 pandemic may have a significant impact on our forecasted Adjusted EBITDA margin at fiscal
year ending February 28, 2022. For purposes of the Profit Forecast 2021/22, we assume that COVID-19 will
partially continue to impact our business once government restrictions and lockdowns as a response to the virus
spread are lifted. In the fiscal year ended February 28, 2021, the COVID-19-induced growth of the online fashion
market was less pronounced compared to other consumer markets but is expected to continue post COVID-19.
Online penetration increased from 19% in 2019 to 27% in 2020 and the European online fashion market is
expected to grow at a CAGR of 10% between 2020 and 2022 (source: Euromonitor International, Retailing 2021
ed, retail value RSP, current prices, fixed 2020 exchange rate). As the fashion market recovers from the effects
of the COVID-19 pandemic and consumers continue to enjoy their online shopping experience, we assume that
our strong growth trajectory will continue in the fiscal year ending February 28, 2022.

6.4.13 Factor: Legislative and Other Regulatory Measures

We are subject to a variety of regulations, including but not limited to consumer protection laws, data
protection laws, regulations governing e-commerce and competition laws, and future regulations might impose
additional requirements and other obligations on our business. Therefore, we are required to comply with a wide
range of legal and regulatory requirements as well as international trade laws and regulations in the markets we
operate in, relating to, among other things, trading with fashion, the use of the internet in general and the e-
commerce sector in particular, online payments, consumer protection, data protection and employment matters,
product liability claims and breaches of corporate social responsibility and the application of such laws and
regulations by local authorities may vary. Moreover, changes in tax treatment engaged in e-commerce in the
jurisdictions in which we operate could adversely affect the commercial use of our sites and our financial results.

For purposes of the Profit Forecast 2021/22, we assume that no changes in the legal and regulatory
framework will occur in the fiscal year ending February 28, 2022. We further assume that we will be in compliance
with all laws and regulations. Moreover, for the Profit Forecast 2021/22 we assume that we will incur no material
penalties from any litigation and regulatory proceedings, including tax proceedings.

6.4.14 Factor: Development of the Fashion Market and Online Business

The European and German fashion markets are expected to continue growing in the future, after a
COVID-19 related decline in 2020. The fashion market was among the first consumer markets to shift online and
the transition is still ongoing. We expect COVID-19 to accelerate the shift from offline to online channels, which
will increase the addressable market of ABOUT YOU. The growing share of fashion purchases from Gen Y&Z
will also support the expected growth of the online fashion market. Online specialists are expected to gain
significant market share, which will increase competitive opportunities vis-a-vis market players with a less
pronounced online focus. In the Commerce segment, opportunities will arise from further penetration of existing
markets and entry into new geographical markets. We, furthermore, expect a shift towards more sustainable
consumer behavior in the area of transparency and sustainability.

In addition to the Commerce segment, there is potential in the further scaling of our TME segment. We
expect further professionalization of our salesforce which will enable existing customer segments to be better
addressed and new customer segments to be better developed.

For the purpose of the Profit Forecast 2021/22, we estimate that online penetration of the fashion market
will increase in comparison to the previous fiscal year.

6415 Factor: Competition

For the purpose of the Profit Forecast 2021/22, the Company assumes that the competitive environment
in the online fashion market in which the ABOUT YOU Group operates will remain generally unchanged
compared to the previous fiscal year.
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6.4.1.6 Factor: Dependency on Third Parties (e.q., Suppliers, Logistics, Platform and other Marketplaces)

We work with several third parties, in particular with suppliers and logistic services providers. Given
that these third parties are independent from us, we have only limited or no control over their operations. We do
however have onboarding requirements and ongoing control with regards to our environmental, social and
governance (“ESG”) standards. Moreover, the Company is related to credit risks. In response to the COVID-19
pandemic, we are monitoring receivables and credit risk with particular vigilance. ABOUT YOU does not consider
itself to be exposed to any significant credit risk with respect to any individual contractual party. The concentration
of credit risk is limited due to the broad and heterogeneous customer base. However, with regards to logistics,
insufficient capacities in warehouses could lead to longer delivery times or reduced product availability and thus
lower customer satisfaction or reduced sales.

For the purposes of the Profit Forecast 2021/22, the Company assumes that dependency on third parties
will remain generally unchanged compared to the previous fiscal year.

6.4.17 Factor: IT-Systems and Information

The operations of the ABOUT YOU Group are dependent on the integrity and security of the IT systems
and management of information. The loss of confidential data could result in legal disputes and reduced customer
satisfaction. This could be triggered by internal (e.g., system errors) or external factors (e.g., DDoS attacks). For
the purpose of the Profit Forecast 2021/22, we assume there will not be any increase in comparison to the prior
fiscal year in the risk of cybercrime or hacker attacks or any internal interruptions which could influence the
business operations of the ABOUT YOU Group.

64.18 Foreign Currency Rates

Currency risks arise from incoming payments in foreign currencies from customer business and from
payment obligations to suppliers that are to be settled in a foreign currency. The latter largely arise from the
purchase of goods in US dollars or pounds sterling and the subsequent sale of goods in the respective currencies
of the sales regions. Currency risks are limited by refinancing in matching currencies for return refunds to
customers and local VAT liabilities. Remaining risks from open currency positions are assessed using adequate
risk measurement methods. If necessary, further risk reduction is achieved primarily through the use of forward
exchange contracts.

For the purpose of the Profit Forecast 2021/22, we assume no increasing effects from foreign currency
rates in comparison to the prior fiscal year.

6.4.2  Factors That Can Be Influenced by the Company

The Profit Forecast 2021/22 is subject to factors that can be influenced by the Company. These factors
and the Management Board’s assumptions regarding their development and impact on the Company are as
follows:

6.4.2.1 Factor: Revenue

The Company generates revenue through the ABOUT YOU online stores from the sale of merchandise
and fashion products and items. Moreover, revenue from services and other related business areas result primarily
from the use of ABOUT YOU’s B2B solutions including SaaS, media services and enabling services in the area
of fulfillment and store management.

For the Profit Forecast 2021/22, the Company anticipates an improvement of the customer experience
through further developments of the core product, scaling of the ABOUT YOU online stores in existing markets
and entry into new markets, expansion of the product range in existing and new categories as well as scaling of
B2B products, especially in the SaaS area.

For the Profit Forecast 2021/22, the Company anticipates a further significant year-on-year increase in
revenue in comparison to the prior fiscal year. This revenue growth will be largely driven by the RoE (>70%) and
TME (~50%) segments. Healthy growth of revenue is also expected to continue in the DACH segment (>20%).
However, especially revenue growth in the RoE segment is dependent on investments (see “6.4.2.4 Factor:
Marketing Costs™), which are expected to be funded by the anticipated positive Adjusted EBITDA developments
in the DACH and TME segments.
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6.4.2.2 Factor: Cost of Sales

Cost of sales mainly comprises the cost of merchandise, expenses for inbound logistics, inventory write-
downs and other cost of sales. Cost of sales represents the cost of goods sold less rebates, discounts and bonuses
granted by suppliers. Inbound logistics expenses comprise all expenses incurred before inventories are stored in
the fulfillment centers and consist mainly of customs and inbound transportation expenses (including related
personnel expenses). Inventory write-downs reflect write-downs of inventories to net realizable value to account
for risks arising from reduced demand or quality of goods. Other cost of sales mainly includes IT costs for B2B
services and related personnel expenses. Other cost of sales also includes personnel, IT and infrastructure expenses
in connection with the procurement of inventories. Cost of sales is reduced by the estimated amount of the cost of
goods sold that is expected to be returned by customers.

For purposes of the Profit Forecast 2021/22, we assume cost of sales as percentage of revenue will
slightly decrease compared to the previous fiscal year.

6423 Factor: Fulfillment Costs

Fulfillment costs mainly comprise expenses for outbound and returns logistics, payment transaction
expenses, and service costs. Outbound logistics includes expenses for warehousing, packaging, pick & pack and
delivery costs, as well as the personnel and IT infrastructure expenses associated with these processes. Expenses
for returns logistics mainly consist of inbound logistics expenses for returns and the costs for the returns centers.
Payment transaction expenses are all expenses related to the payment process, including expenses for external
payment providers, bank fees for transactions, and the associated personnel and IT infrastructure. Service costs
are the expenses for call centers as well as service-related IT and personnel costs (B2C as well as B2B). Fulfillment
costs thus include selling expenses with the exception of marketing costs. The ratio of fulfillment costs is
calculated as the ratio of fulfillment costs to revenue.

For the purpose of the Profit Forecast 2021/22, we assume fulfillment costs as percentage of revenue will
slightly increase compared to the previous fiscal year.

6.4.24 Factor: Marketing Costs

Marketing costs essentially comprise external expenses for online and offline advertising, cooperation
and production costs, and the personnel and IT infrastructure expenses associated with these processes. Online
advertising costs relate mainly to social media channels, CRM, search engine advertising, and affiliate marketing.
Offline advertising mainly comprises costs from TV, radio, and billboard campaigns as well as offline shows and
events. Cooperation costs refer to various costs incurred through cooperation with external parties such as
influencers or brands. Production costs include expenses for editorial content, video productions, product and
model photography.

Due to further investments in long-term growth and further scaling of the international business in the
RoE segment, corresponding expenses for branding and new customer acquisition are expected in the fiscal year
2021/22. Therefore, total marketing costs are assumed to significantly increase in comparison to the prior fiscal
year. For the purpose of the Profit Forecast 2021/22, we assume marketing costs as percentage of revenue will
moderately increase compared to the previous fiscal year.

6425 Factor: Administrative Expenses

Administrative expenses mainly comprise personnel expenses, office infrastructure, and legal and
consulting costs. The administrative expenses originate from cross-company departments such as Human
Resources and Recruiting, Finance, Business Intelligence, and Legal, as well as from departments with internal
functions (such as Facility, IT Security, Infrastructure, or Office Management). Furthermore, cost centers with
strategy, planning, management or control functions, as well as other operating expenses and other operating
income that are not related to the aforementioned cost items, are subsumed under this item.

We assume that we will continue to be able to hire the highly qualified personnel, in a timely manner, in
order to ensure that we continue to have adequate capabilities as compared to the fiscal year 2020/21. For the
purpose of the Profit Forecast 2021/22, we further assume that administrative expenses as percentage of revenue
will slightly decrease compared to the previous fiscal year.
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6.4.2.6 Factor: Acquisitions

For the purpose of the Profit Forecast 2021/22, we assume that there are no significant acquisitions that
will have an impact on the adjusted EBITDA margin in fiscal year ending February 28, 2022.

6.4.3  Other Explanatory Notes

The Profit Forecast 2021/22 does not cover any extraordinary events or results from non-recurring
operations within the meaning of IDW Accounting Practice Statement (IDW RH HFA 2.003).

As this Profit Forecast 2021/22 relates to a period that has not yet ended and is based on several
assumptions regarding uncertain future events and actions, it inherently involves considerable uncertainties. As a
result of such uncertainties, the actual Adjusted EBITDA generated by the Company for the fiscal year ending
February 28, 2022 may deviate from the Profit Forecast 2021/22, even substantially.
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7. MARKETS AND COMPETITION
7.1 Markets

We believe we are the fastest-growing online fashion platform of scale in Europe and the leading player
among Gen Y&Z. We offer more than 400,000 fashion products from more than 2,000 brands via our websites
and apps to customers in 23 European markets. With our 8.45 million active customers as of February 28, 2021,
who placed a total of 23.22 million orders with a total AOV of €57.07 through our online offerings in the fiscal
year ended February 28, 2021, we believe we hold a strong market position.

Additionally, we have opened up our infrastructure allowing third parties to leverage our proprietary
technology platform through our technology, media and enabling (TME) solutions. Many medium- and large-
sized businesses do not have the in-house capabilities and opportunities to create their own, individual e-
commerce platform and thus require external service providers, leading by our estimates to a more than €55 billion
transaction volume opportunity for our Tech solutions in European online fashion alone.

7.1.1  The Online Fashion Market

The fashion market is one of the largest consumer industries. In 2019, the total market volume of the
European fashion market amounted to approximately €400 billion, while the aggregate online fashion market
volume in Europe amounted to approximately €75 billion (source: Euromonitor International, Retailing 2021 ed,
retail value RSP, current prices, fixed 2020 exchange rate).

The following table provides a breakdown of the size of the markets in which ABOUT YOU is operating
as of the date of this Prospectus:

Online fashion market size in 2019

(in € billion)
DACH ... e e 21
CEE. ..o et 4
BENE ... s 5
SEU . 14
I L0] (0 [o3 ST 4
TOtAl oo 48

(source: Euromonitor International, Retailing 2021 ed; Company information).
7.1.2  Key Trends

While the overall online fashion market is expected to increase driven by multiple factors, there are a
number of key trends, which particularly impact the online fashion market and together influence the performance
of individual online fashion retailers:

7.1.2.1 Increasing Online Penetration

In the fashion market, the transition from offline to online is ongoing. Between 2016 and 2019, the
European online fashion sales volume grew at a CAGR of 13% (source: Euromonitor International, Retailing
2021 ed, retail value RSP, current prices, fixed 2020 exchange rate). Compared to an online penetration of more
than 35% in consumer electronics, online penetration in European fashion was still relatively low at 19% in 2019
(source: Euromonitor International, Apparel and Footwear 2021 ed, Consumer Electronics 2021 ed as of Jan-
21), suggesting continued upside potential. Eastern Europe in particular, where online penetration was still
relatively low in 2019 with 13% (source: Euromonitor International, Retailing 2021 ed, retail value RSP, current
prices, fixed 2020 exchange rate), shows significant catch-up potential. Between 2020 and 2022, online fashion
sales in Eastern Europe is expected to grow at a CAGR of 13% compared to 9% in Western Europe (source:
Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020 exchange rate).

In 2020, the effects of the COVID-19 pandemic led to an accelerated shift from offline to online due to
various COVID-19-related restrictions on offline businesses. Compared with other consumer markets that have
traditionally been more offline, such as home and gardening, beauty and personal care, pet care and consumer
health, with an average growth of 24% between 2019 and 2020, the COVID-19-induced growth of the European
online fashion market was less pronounced with 18% but is expected to continue post COVID-19 (source: source:
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Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020 exchange rate),
especially as categories severely hit by COVID-19 recover. Online penetration increased to 27% in 2020 and the
European online fashion market is expected to grow at a CAGR of 10% between 2020 and 2022 (source:
Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020 exchange rate) as
customers continue to enjoy their online shopping experience. About 65% of consumers intend to continue
shopping online after COVID-19 (source: Euromonitor Int. COVID-19 Voice).

The CEE online fashion market is expected to grow even faster from 20% in 2020 to 23% in 2022
(source: Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020 exchange
rate). We believe that all the strong online growth prerequisites are already in place in this area. These consist of
a prevalent perception of online as a safe and convenient purchase channel, a decrease in effective delivery costs,
the wide adoption of online payment and internet access and smartphone penetration catching up to Western
European levels.

7122 Discovery shopping

We believe that discovery shopping will become the most attractive (online) shopping experience. In
contrast to transactional shopping (i.e., customers know exactly what product they want to buy in terms of brand,
style, size etc.) and need-based shopping (i.e., customers know what they want to buy in terms of a specific product
category), discovery shopping aims at customers who do not know yet what they want to buy but instead want to
feel inspired and discover outfits, brands and trends (online). As discovery and need-based shopping in Germany
have a 77% approximate offline market share (source: Market study conducted by Ipsos on behalf of ABOUT
YOU), we believe that discovery shopping is ripe for digitalization. In other digital industries, such as video
streaming or music streaming, the evolution from transactional to discovery can already be observed. We believe
the same can already be observed in more matured markets like China. We believe market share growth levers for
online discovery shopping are improved reactivation measures, personalization, inspiring content, VVIP and loyalty
programs, such as preferred treatment and wallet points, additional services, such as curated shopping or second-
hand pieces, adding new brands and next-level tech features.

7.1.2.3 Gen Y&Z

We believe that favorable demographic developments will further accelerate the migration from offline
to online shopping in the European fashion market, primarily driven by Gen Y&Z, who have a high affinity for
the internet in general and e-commerce. With older Gen Y&Zs only in their thirties, most members of this
generation are at the beginning of their careers and will be an increasingly important economic driver for decades
to come. Gen Y &Z have been influenced by media and technology unlike any previous generation. They are the
first generation of digital natives, and we believe their affinity for technology will shape the direction of e-
commerce including the online fashion market.

Gen Y&Z behave differently and typically prefer social media to traditional window shopping when
looking for inspiration. Based on a survey of Gen Y&Z in the United States, which we believe is representative
of trends in our markets as well, 64% of Gen Y&Z often make impulse purchases and 37% are inspired by
influencers more than by traditional ads (source: 5WPR 2020 Consumer Culture Report). With 70% of Gen Y&Z
using Instagram daily and 57% discovering new fashion trends on social media (source: SWPR 2020 Consumer
Culture Report), Gen Y&Z will, in our opinion, contribute to a sustainable shift from offline to online shopping.
Additionally, we expect Gen Y&Z to soon reach their prime spending years. In 2020, Gen Y&Z overtook the
boomers’ (i.e., people born between 1946 and 1964) overall spend and by 2035 people born after 1980 will
represent more than 54% of total spending in Europe (source: World Data Lab).

7.2 Competition

The market for online fashion is highly competitive and rapidly changing. We face competition from
both online and offline retailers including general e-commerce retailers, fashion e-commerce retailers, vertically
integrated fashion companies and offline fashion retailers operating under various brands.

The competitors we face differ between our geographic markets as well as different product categories
and extend to other multi-brand platforms, general as well as fashion e-commerce retailers, marketplace providers
and, especially with regard to discovery shopping, department stores and offline fashion retailers. Our broader
peers in fashion e-commerce include Zalando, ASOS, Farfetch, Revolve, GFG, boohoo and Boozt.
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Within the online fashion market, we believe that platform models, like ours, will win due to their strong
scaling capabilities across all relevant layers. The access layer, comprising customer acquisition, digital shopping
experience, transaction handling and CRM, as well as the enabling layer, which comprises technology, fulfiliment,
payment processing and customer service, are already led by platform models and will, in our opinion, further
increase in relevance. We estimate that fashion brands and vertical fashion retailers, however, still narrowly
dominate the product layer, comprising among other things collection design, sourcing and buying, branding and
merchandising. We estimate that, also in the aftermath of the COVID-19 pandemic, a few large platform players
will dominate the access and enabling layer and a further shift in margin will happen on the product layer as
fashion brands and vertical fashion retailers increasingly work together with platform models because platforms
own the access and enabling layer.

Our TME solutions, which we market to other e-commerce businesses, both in the fashion industry and
in non-fashion business sectors, compete with a number of market participants offering different services,
including:

e For Tech solutions: SAP Hybris, shopify, shopifyplus, Salesforce Demandware, Magento,
BigCommerce;

e For Media solutions: Zalando Marketing Services, Amazon Marketing Services; and

e For Enabling solutions: THG Ingenuity, Arvato, YOOX NET-A-PORTER, Zalando Fulfillment
Solutions, PFS.
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8. BUSINESS
8.1 Our Vision

Our vision is to become a globally leading fashion platform by digitizing the offline shopping stroll,
creating incremental revenues for fashion brands and providing technology solutions to help our partners grow
their online business.

8.2 Overview of Our Business

We believe we are the fastest-growing online fashion platform of scale in Europe and the leading online
fashion player among Gen Y&Z. In our opinion, our influencer-led discovery model, which aims to inspire
customers who do not know yet what they want to buy, allows for an inspirational and personalized online
shopping experience and makes us the preferred destination for a young, fashion-conscious customer base, who
wants to discover fashion online. We believe the success of our platform is evidenced by reaching more than 30
million monthly active users (i.e., unique active users per month, across all devices and countries) in November
2020. With our hybrid model of own and third-party inventory, we have, in our opinion, also become a key partner
to fashion brands, as we believe we are able to offer a large selection of different products to a broad customer
base and to engage with a young, digital native and social media driven audience, which fashion brands benefit
from. Since 2018, we have opened up our infrastructure allowing third parties to leverage our proprietary
technology platform through our technology, media and enabling (TME) solutions.

The European fashion market is one of the largest consumer markets with a market volume of
approximately €400 billion in 2019 (source: Euromonitor International, Retailing 2021 ed, retail value RSP,
current prices, fixed 2020 exchange rate). While online penetration of the fashion market stands at 27% as of
2020 (source: Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020
exchange rate), we believe the online fashion market will continue to exhibit strong growth, driven primarily by
the continued rise of smartphone and social media usage. We believe digital native Gen Y&Z, who are more
inspired by influencers than by traditional advertising and who often make impulse purchases, will contribute to
a lasting shift from offline to online. Gen Y&Z already represent a large share of spending in Europe and are
expected to account for 54% of spending by 2035 (source: World Data Lab). We believe that given our innovative
offering and digital proposition aimed in particular at Gen Y&Z, we are ideally positioned to benefit from the
accelerating online shift in the European fashion market.

Our commerce business, which accounted for more than 90% of our group revenue in the fiscal year
ended February 28, 2021, extends to 23 European markets with approximately 8.45 million active customers (i.e.,
customers who made at least one purchase through our apps and websites within the last 12 months) and includes
more than 400,000 items from more than 2,000 different brands. Our home region of Germany, Austria and
Switzerland, which comprises our AY DACH reportable segment, accounted for 59% of our Commerce revenue
during this period. In this segment we have achieved rapid growth and established what we believe to be one of
the largest e-commerce offerings for fashion in this region, ranking second in terms of brand awareness compared
to other online fashion pure-plays (source: Market study conducted by Ipsos on behalf of ABOUT YOU). Our AY
DACH segment has been profitable on an Adjusted EBITDA basis since the fiscal year ended February 29, 2020.
We have gradually expanded our offering to additional target geographies, starting with Belgium and the
Netherlands in 2017. From 2018 we expanded our offering in CEE including Poland, Czech Republic, Slovakia,
Hungary and Romania, followed by Estonia, Latvia, Lithuania, Slovenia, Croatia and Bulgaria leading to market
leadership in CEE in terms of brand awareness compared to other online fashion pure-plays in the 16-49 age group
(source: Market study conducted by Ipsos on behalf of ABOUT YOU). Building on this recent expansion into CEE
markets, we plan to rapidly increase our market penetration in new markets, in particular in SEU and the Nordics,
to further establish our fashion offering in Europe. We report our fashion business outside of our home region
separately under our AY RoE segment, which accounted for 41% of our Commerce revenue in the fiscal year
ended February 28, 2021 and generated an Adjusted EBITDA loss, due to the expansion into new geographies, of
€83.3 million.

To meet the constantly changing demand for fashion products, our commerce business, which focuses
on the online sale of fashion products, operates through a hybrid business model consisting of 1P and 3P. We
believe the combination of our 1P model with 3P allows for an attractive value proposition for both customers
and brands. To ensure fast delivery times (typically between one and four days) and negotiate favorable purchase
prices with suppliers (compared to 3P products), we hold the products that we have identified to be most in-
demand based on our analytics of customer and market data in our own inventory. While most of the products in
our inventory are marketed under third-party brands, we have also developed exclusive brands and (limited)
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exclusive collections in close cooperation with influencers, celebrities and brands (“COOPs”) and established our
two own labels “ABOUT YOU” and “EDITED”, which we typically sell at a higher gross margin. In addition,
through our 3P model we offer third-party fashion brands the option to market their products through our online
stores without holding these products in our own inventory. After receiving a purchase order from a customer we
purchase the relevant products (for a logical second) from the third-party fashion brand for resale to our customer
and determine the price for resale consistent with our pricing strategy. As a result of the factors above we recognize
the full 3P selling price as revenue. Due to this 3P model, we can offer our customers a vast selection of relevant
fashion products with almost no inventory risk and full pricing control, while our brands benefit from our ability
to engage with what we believe is a young and digital native audience. For our customers it is not noticeable
whether a product is 1P or 3P as we are externally responsible for the fulfillment of the delivery promise. In the
fiscal year ended February 28, 2021 products marketed under our own inventory model made up 25% of our
online offering while generating 81% of our Commerce revenue, while items marketed under our 3P model made
up 75% of our online fashion offering while accounting for 19% of our Commerce revenue.

To source the fashion products our customers desire, we rely on a partner base of different third-party
fashion providers. We believe we have become a key partner for many of these third parties as we not only provide
them with access to our customer base in 23 European markets, but also offer comprehensive value-added
services. Our extensive marketing solutions connect brands with customers and provide comprehensive online
and offline advertising opportunities for our partners. Further adjacent services to increase reach include product
boosting, events, media productions and content placements within our discovery section (i.e., the section on our
websites/apps, where customers can feel inspired and discover outfits, brands and trends). We believe through our
influencer-led discovery model, which aims to inspire customers who do not know yet what they want to buy, we
are able to generate further reach and additional sales in our core target group Gen Y&Z. In addition, we have
created an asset-light fulfillment infrastructure, relying on trusted third-party logistics providers, who handle the
storage and shipment of our fashion products and offer these fulfillment services to our brand partners as well. It
is our belief that these factors make us an essential player in the fashion industry and part of a select number of
companies that will shape the future of this industry.

To further develop the online fashion shopping experience, we have created an Al-powered, vertically
integrated, proprietary technology platform specifically designed to assist in the presentation, curation, marketing
and fulfillment of fashion products. To adapt our offering to the individual needs of our customers, we analyze a
broad range of customer data, tracking individual journeys and ensuring efficient spending of our marketing
resources. We believe our online fashion stores are intuitive to use and provide engaging online shopping windows
that accentuate the quality of our products. We have also adapted to the increasing relevance of mobile devices
for e-commerce as approximately 85% of user sessions (i.e., online store visits via our websites or apps) were
conducted via mobile devices in the fiscal year ended February 28, 2021. To complete the shopping experience,
we offer all payment methods that are common in our markets, free deliveries and returns, a dedicated customer
service and 100-day return rights in most of our markets.

To derive the full value from our expertise with respect to e-commerce technology and marketing, we
recently established our TME segment. This segment encompasses B2B e-commerce software solutions (Tech),
different advertising formats for brands (Media) as well as enabling services for third-party brands, including e-
commerce operations and marketing growth services (Enabling). To help our partners grow, we have developed
the “ABOUT YOU Commerce Suite”, our proprietary SaaS solution suite for e-commerce companies. This
software solution allows our partners to run their own online shop based on our technology as well as to steer all
e-commerce operations along the entire value chain at scale, supporting strong growth and monetizing our
technology infrastructure. In 2020, clients running their businesses on our ABOUT YOU Commerce Suite
generated a total transaction volume of more than €1.5 billion. Furthermore, with our Media offering, we provide
our partners with comprehensive marketing tools by helping these brands develop individual 360° multichannel
marketing campaigns, executed in particular through our online storefronts. Additionally, through our Enabling
services we open our ABOUT YOU core processes to suppliers and non-suppliers and offer them fulfillment
services, content production, data and marketing steering as well as customer service and many other e-commerce
adjacent services along the ABOUT YOU value chain. We believe by providing our partners with value-added
services that distinguish us from other online offerings, we can form longstanding partnerships and create a leading
online fashion ecosystem. At the same time, our TME services allow us to generate growing margins that
significantly exceed those of our online fashion segment. In the fiscal year ended February 28, 2021, our TME
segment generated revenue of €83.5 million, an increase of 60.6% compared to the prior fiscal year, and Adjusted
EBITDA of €10.1 million driven by the strong performance of our Tech solutions, for which we recorded an
Adjusted EBITDA margin of more than 50%.
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Since our launch in 2014, we have seen rapid growth. Between the fiscal year ended February, 28, 2015,
and the fiscal year ended February 28, 2021, our revenue increased at a CAGR of more than 90%, and we believe
that this makes us one of the fastest-growing fashion e-commerce companies of scale in Europe. During the fiscal
year ended February 28, 2021, we were able to continue our growth trajectory, recording a strong increase in
revenue to €1,166.5 million during this period. The profitability of our two segments AY DACH and TME will
help fund our continued growth investments. Going forward, we aim to continue our rapid expansion while
increasingly benefitting from economies of scale.

8.3 Our Market Opportunity

The European fashion market is one of the largest consumer markets. In 2019, it had a market volume of
approximately €400 billion, while the online fashion market volume amounted to approximately €75 billion
(source: Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020 exchange
rate). For our 23 European markets, the total market size was approximately €48 billion in 2019 (source:
Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020 exchange rate,
Company information).

The fashion market was among the first consumer markets to shift online and the transition is still
ongoing. Between 2016 and 2019, European online fashion sales volume grew at a CAGR of 13% (source:
Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020 exchange rate).
Compared to an online penetration of more than 35% in consumer electronics, online penetration in European
fashion was still relatively low at 19% in 2019 (source: Euromonitor International, Apparel and Footwear 2021
ed, Consumer Electronics 2021 ed as of Jan-21), suggesting upside potential. In 2020, the effects of the
COVID-19 pandemic led to an accelerated shift from offline to online due to various COVID-19-related
restrictions on offline businesses. Compared with other consumer markets that have traditionally been more
offline, such as home and gardening, beauty and personal care, pet care and consumer health, the COVID-19-
induced growth of the online fashion market was less pronounced but is expected to continue post COVID-19,
especially as categories severely hit by COVID-19 recover. Online penetration increased to 27% in 2020 and the
European online fashion market is expected to grow at a CAGR of 10% between 2020 and 2022 (source:
Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020 exchange rate) as
customers continue to enjoy their online shopping experience. Eastern Europe is expected to continue growing at
an accelerated pace, also driven by increasing online penetration (source. Euromonitor International, Retailing
2021 ed, retail value RSP, current prices, fixed 2020 exchange rate).

We estimate the expected growth of the online fashion market will also be supported by the growing
share of fashion purchases from Gen Y &Z. Based on a survey of Gen Y &Z in the United States, which we believe
is representative of trends in our markets as well, 64% of Gen Y &Z make impulse choices and 37% are more
inspired by influencers than by traditional ads (source: 5SWPR 2020 Consumer Culture Report). People born after
1980 currently represent 41% of European spending and are expected to account for a share of 54% by 2035
(source: World Data Lab). These younger people are digital natives and aspire to express their individual style
through fashion products. More than older generations, they frequently seek an emotional connection with brands
that are unique, trending and compatible with their personal values. Servicing this younger generation of
consumers has proven difficult for traditional fashion retailers, including many existing e-commerce companies.
These players often try to capture broad demographics with ubiquitous brands and traditional advertisements and
have proven slow to react to changing trends. Younger people, however, increasingly look to social media and
digital content from influencers and celebrities as a source of inspiration and discovery and to inform their
purchasing decisions. These younger people no longer simply search for specific fashion products or within
product categories, but want to discover products they never knew they were looking for and as a result often
make impulse purchases. We believe that our curated assortment of individual brands, inspiring presentation,
personalization and creative content combine to form a modern online offering that is ideally suited to meet the
continuing trends in the European fashion market and capture a growing share of wallet.

Due to the rapid shift from offline to online, an efficient technology platform and immersive,
user-friendly online storefront with inspiring content have become key to competing in the fashion market. Despite
growing online penetration, however, building a strong e-commerce infrastructure is still highly complex and
costly. A proprietary e-commerce infrastructure requires high levels of investment, typically requires a longer go-
to-market process, and is usually difficult to scale and roll out internationally. Many medium- and large-sized
businesses do not have the in-house capabilities and opportunities to create their own, individual e-commerce
platform and thus require external service providers, leading by our estimates to a more than €55 billion
transaction volume opportunity for our Tech solutions in European online fashion alone. Most e-commerce
platform providers focus on developing only a single or handful of functions of the e-commerce operating system
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(e.g., the frontend commerce platform). This modular approach requires a number of plug-ins and application
programming interfaces (APIs) from alternative providers to develop into an end-to-end international e-commerce
operating platform, exposing businesses to high execution risks. We believe our tech offering covering the entire
value chain is ideally suited to help our partners grow their online businesses.

8.4 Our Value Proposition

8.4.1  Our Value Proposition to Consumers

We believe that consumers value our offering due to the following benefits we provide:

Extensive Online Experience: In our experience consumers shop for fashion based on visuals and
access our websites and apps to discover fashion and be inspired. Therefore, we seek to offer an
engaging online experience, including a user-friendly interface geared towards mobile shopping and
technology-enabled features that support a smooth website and app experience. By analyzing our
customer data we can offer a highly personalized shopping experience adapted to our customers’
individual styles, thus making them feel valued.

Individual Style: We have compiled a broad, relevant assortment of what we believe to be in-style
fashion products that fit the needs of our young, diversified customer base. By offering these
customers the products they need to express themselves, we believe we have become a go-to
destination for Gen Y&Z.

Creative Content: We have embraced the opportunities offered by influencers, who create their
own styles that our young customer base can emulate. By integrating these independent influencers
into our branding and content creation, we aim to deliver inspirational content and ensure that
customers find immersive, curated offerings they trust.

Convenient Shopping Experience: We understand that convenience is key to providing a shopping
experience that distinguishes us from traditional brick-and-mortar fashion retailers. By offering a
broad variety of payment methods depending on local customs, free and fast deliveries (typically
ranging from one to four days), a dedicated customer service in local languages and a free and
100-day-return-right in most of our markets, we believe that we have created an online as well as
mobile / in-app shopping experience that substantially surpasses the convenience of physical fashion
stores.

Optimized Pricing: We know that our young customer group expects great value for their fashion
purchases. By purchasing at scale and marketing a growing share of our own labels and by leveraging
our state of the art technology we can offer our customers prices for our fashion products that are
optimized based on their demand elasticity.

8.4.2  Our Value Proposition to Fashion Partners

We believe that fashion brands see us as a preferred partner due to the following strengths of our business

model:

Incremental Brand Revenue: Our offering is not only online, but fully mobile and with a clear
focus on discovery shopping, which is on the rise within the online fashion industry given the
growing importance of social media over traditional window shopping or offline shopping strolls
(source: Market study conducted by Ipsos on behalf of ABOUT YOU). Unlike other providers, we
do not create a substitute for offline purchases, but generate additional revenue through our online
offering. With 70% of our users regularly interacting with our discovery content, we believe we are
well positioned to inspire our users, to outperform our competitors and to provide even established
brands with attractive growth potential.

Positive Brand Effects: We have curated an exclusive selection of brands and believe that our
partners value the ability to market their fashion products in an elevated brand environment that
ensures consistent branding. We believe our constantly growing online offering and large influencer
network provide them with the opportunity to market their fashion products to a young,
fashion-conscious consumer base. By ranking second in our home markets and leading in CEE in
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terms of brand awareness (source: Market study conducted by Ipsos on behalf of ABOUT YOU), we
believe we are able to reach a broad customer base and generate loyal customer cohorts.

Scalability in Hybrid Model: By operating our hybrid model combining own inventory and third-
party inventory, we enable our fashion partners to create and enhance their brands via our online
shops as well as social media to capture their individual target group. Through our 1P model, brands
can offer a significant part of their wholesale budget, which allows for improved plan ability and
reduces stock risk. Through our 3P model brands can offer a broader product selection via our online
platform while at the same time benefitting from our fulfillment solutions. Most of our top 30 brands
are already leveraging our hybrid model.

Leading European Fashion Platform: Many of our partners are young and upcoming fashion
brands in the e-commerce sector. In a diverse and constantly evolving market, we offer our partners
extensive insight into consumer preferences and market trends. With an, in our view, innovative
business model and access to 23 European markets, we help our partners expand their online
presence and sales internationally, which in turn translates into close and long-term partnerships for
us with our brands.

8.4.3  Our Value Proposition to E-Commerce Businesses

We believe that third-party e-commerce businesses see us as a preferred partner due to the following
strengths of our TME solutions:

State of the Art Technology: As an online fashion provider and technology company, we built our
state of the art technology platform from the ground up to further develop online fashion shopping.
Based on an API-driven architecture our proprietary technology platform provides a headless e-
commerce backend allowing our clients to fully run their own online-shop based on our technology
and provides our partners with access to the latest product and technology innovations, to deliver
what we believe is a next generation digital commerce setup.

Low Execution Risk, Time to Market and Cost of Ownership: Traditionally, e-commerce
businesses require multiple service providers to develop and operate an end-to-end operating
platform. Based on our own digital platform our technology delivers a proven and scalable
enablement platform for end-to-end commerce, with all the required components for international
e-commerce coming from only one digital ecosystem, thereby reducing our partners’ execution risk,
time to market and total cost of ownership. Furthermore, our platform is easily scalable both in terms
of functionality and in total turnover, with our own ABOUT YOU business providing evidence for
the scalability of the technology and quick international roll-outs.

Tailored Full-Service Offering: With our services we cover all the necessary requirements to
enable fast and efficient growth across international markets and all devices, such as integrated
fulfillment and logistics services, marketing, shop management, customer service and content
creation. By leveraging both the expertise from our own core business and the capabilities of our
dedicated SaaS and retail tech teams, we believe we provide turnkey service solutions for all areas
critical for e-commerce success, which are customizable to the specific use case of our partners.

Individual Branding: Based on our headless e-commerce platform our B2B customers are free to
build their individual end-customer-facing frontend, meaning our B2B customers are able to build
their own frontend in-house to establish their own individual branding.

Extensive Marketing: Having built up an e-commerce business ourselves, we are able to leverage
our know-how and expertise to interconnect our state of the art technology with our marketing
services.

8.5 Our Strengths

We believe that we possess the following competitive strengths and that these have been the primary
drivers of our success in the past and will continue to set us apart from our competitors in the future:
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8.5.1  Leading Position in the Large and Growing Online Fashion Market

We believe we have created a leading online shopping destination in the large and growing online fashion
market by combining both critical size and fast growth. By growing our revenue at a CAGR of 92.4% between
the fiscal year ended February, 28, 2015, and the fiscal year ended February 28, 2021, which we believe is higher
than any of our peers’ in fashion e-commerce, we demonstrated exceptional success and execution track record.
Furthermore, we believe we are best suited to address consumers’ need for discovery shopping online — which we
estimate to be the highest growing and most prevalent shopping behavior of our target customer group.

In our peer group companies are typically associated with either online fashion and beauty products,
marketplaces or platforms on which third-parties can offer their products or e-commerce enabling services. In
contrast, our combined offering of online fashion products and B2B TME solutions covers all three business areas
of online fashion, marketplace and platform as well as e-commerce enabling services. We believe we are therefore
well positioned among our peers to capture the broader e-commerce opportunity.

8.5.2  Leading Fashion Platform for Gen Y&Z Providing a Most Inspiring and Personalized Shopping
Experience

With a growing share of fashion purchases, digital native Gen Y&Z, who are expected to account for
54% of European spending by 2035, have become Europe’s most valuable customer group. Our entire offering
and marketing are geared towards these younger customers, in particular towards women. Our target customers
are online natives with a high affinity for digital marketing and branding, who often purchase their fashion
products on impulse when accessing our offering. We believe they see our websites and apps as a source of
inspiration and a way to discover the latest fashion trends and fashion products for every occasion. We believe
that we have extensive expertise and capabilities when it comes to the latest marketing and advertising technology,
in particular with regards to mobile devices. Our ABOUT YQOU app has been downloaded more than 26 million
times since 2015 and ranked among the top 3 iOS apps in the shopping category in the German iOS App Store (as
of January 5, 2021) (source: iOS App Store). The total mobile traffic to our apps and websites amounted to
approximately 85% during this period. The high share of mobile traffic proves our strong positioning for mobile
sales and we expect that we will play a leading role in driving the transition of fashion retail to mobile sales in our
target markets.

We have significantly invested in our “ABOUT YOU?” brand and believe that this has created a preferred
brand for young customers looking for in-demand fashion products that fit their style. Between March 1, 2018
and February 28, 2021, we invested €486.7 million in aggregate in marketing expenses, focusing on online
campaigns and marketing also in cooperation with influencers and celebrities. Our marketing efforts that focus on
our “ABOUT YOU” brand are geared towards our target customer group, conveying a credible, consistent
branding message. As a result of these efforts, with a brand awareness of up to 90% for female customers between
the ages of 16-36, we rank first among online in the majority of our markets surveyed (source: Market study
conducted by Ipsos on behalf of ABOUT YOU). In addition, we are perceived as the most youthful online fashion
pure player in 12 out of 15 countries surveyed (source: Market study conducted by Ipsos on behalf of ABOUT
YOU), which, in our opinion, demonstrates our ability to embody Gen Y&Z’s needs and aspirations unlike any
other player.

As younger people increasingly look to social media and digital content from influencers and celebrities
as a source of inspiration to inform their purchasing decisions, we have established an extensive network of
cooperations with influencers and other content creators to promote our fashion products and serve as shopping
guides. As of February 28, 2021, our proprietary database comprised more than 10,000 influencers and
well-known celebrities such as Lena Gercke and Heidi Klum. Based on our longstanding relationships with these
influencers, we created approximately 100 exclusive outfits on average per month in the fiscal year ended
February 28, 2021, and ramped up our influencer cooperations to more than 1,000 per month in the fourth quarter
of the fiscal year ended February 28, 2021. By February 2021, we had already signed more than 65 cooperations
with celebrities and brands for the fiscal year ending February 28, 2022, including with international celebrities
such as Kendall Jenner.

We complement our marketing capabilities in the rapidly evolving fashion market through exclusive
events, festivals and content such as award shows aimed at influencers and celebrities, digital runway shows and
exclusive streaming content. Each of these events creates extensive media contacts and social media visibility,
enhances our brands and helps to drive demand for our fashion products.
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8.5.3  Profitable DACH Core

In our home region of Germany, Austria and Switzerland (DACH), where we initially launched and
developed our proven business model, we experienced rapid growth. Driven by the strong performance of our
home region, our total revenue increased at a CAGR of more than 90% between the fiscal year ended February
28, 2015, and the fiscal year ended February 28, 2021. Our AY DACH segment generated revenue in the amount
of €660.0 million in the fiscal year ended February 28, 2021, which accounts for 59% of our Commerce revenue.

We leverage our critical mass in the market to achieve better pricing from suppliers and fulfillment
services to reduce our sourcing and fulfillment costs. We believe we have a high brand recognition and loyal
customer base, which led to our costs for acquiring new customers and costs for customer retention having
converged at a low level. Accordingly, our margins have improved. Our AY DACH segment has been profitable
on an Adjusted EBITDA basis since the fiscal year ended February 29, 2020 with an Adjusted EBITDA of €36.8
million in the fiscal year ended February 28, 2021.

8.5.4  Proven Go-To-Market Playbook and Market Leadership in CEE

Building on the expansion in our home region, we have developed an agile and efficient go-to-market
playbook to support our expansion plans. Due to our tech enabled, single platform and scalable e-commerce
infrastructure it generally takes only three core full-time employees, three months preparation and an investment
of approximately €100,000 to start the soft launch phase in a new market, in which we collect data and analyze
future market potential. Our flexible tech-infrastructure and advanced data capabilities with regard to product
placement, customer behavior, market surveillance and pricing strategies, allowed us to launch approximately 20
markets in less than four years. We are constantly adapting and improving our playbook, which functions as a key
stepping-stone to capture additional markets. During the COVID-19 pandemic, we adapted our approach to
digital-only marketing and were able to launch our offering in 13 markets during the fiscal year ended February
28, 2021, while our teams worked from home.

After establishing our brand in our home region and launching our business in Belgium and the
Netherlands, we expanded our business into CEE countries (Bulgaria, Croatia, Czech Republic, Estonia, Hungary,
Lithuania, Latvia, Poland, Romania, Slovakia and Slovenia), which are scaling with higher capital efficiency than
our home region and show potential to reach profitability faster. Revenue per inhabitant has increased steeply,
especially in the CEE countries we launched in 2020 (Bulgaria, Croatia, Estonia, Latvia, Lithuania, Slovenia),
with a profit contribution starting at a much higher level than in our home markets. While we are not yet EBITDA
profitable in our CEE markets, we expect our revenue in CEE to continue growing more quickly than in our core
markets in the medium term. We attained market leadership in online fashion retail in terms of brand awareness
in CEE in less than three years (source: Market study conducted by Ipsos on behalf of ABOUT YOU). We believe
that customers in CEE in particular value our combination of modern branding, inspirational and personalized
shopping experience, broad assortment for fashion products, influencer-led discovery and our comprehensive
fulfillment service proposition.

8.5.5  Scalable Hybrid Business Model, Making Us the Partner of Choice for Fashion Brands

To meet the constantly changing demand for fashion products, we operate our commerce business
through a scalable hybrid model combining 1P and 3P.

To ensure fast delivery times (typically between one and four days) and to offer our customers
competitive prices while at the same time achieving higher margins, we hold what we have identified as the most
in-demand items in our own stock. The assortment of our 1P model consists of both items purchased from third-
party brands with strong unit economics and own label products as well as exclusive influencer cooperation
products, which both typically generate higher gross margins. In the fiscal year ended February 28, 2021, we
generated 81% (DACH: 69%, BeNe: 83%, CEE: 99%) of our Commerce revenue from fashion products held in
our own inventory, while these products accounted for only approximately 25% of items being offered on our
websites and apps as of February 28, 2021. We believe our 1P model enables us to derive the maximum value
from the products that are most important to our customers.

To offer a broad selection of relevant fashion products, we enable third-party fashion brands to market
their products through our websites and apps. Our 3P model allows us to significantly expand the size of our
offerings with our partners being able to choose from either fulfilling the order from their own warehouses (drop-
shipping) or relying on us for fulfillment (fulfillment by ABOUT YOU — FbAY — in which case third-party
inventory products are stored in ABOUT YOU’s warchouses, from where we subsequently take care of the
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fulfillment process). At the same time, we only purchase these products once customers have actually placed an
order for the relevant products, thus significantly limiting our inventory risk. Utilizing our extensive fashion
expertise, we can match fashion brands and customers, helping the former achieve market success and providing
the latter with fashion products they love. As a result, fashion brands can market their products in our ecosystem
and thereby ensure a presence with, in our view, one of the leading online fashion retailers.

As our operating model and technology have been tailored to this hybrid model of 1P and 3P since the
beginning of our operations, internal management and steering as well as customer experience of our 1P model
and 3P model are interconnected and indistinguishable for our customers. By offering fashion brands the
opportunity to both sell at scale through our 1P model and to test and grow new products and brands under our 3P
model, we believe, we have become the partner of choice for many of the leading fashion brands in Europe.

8.5.6  Proprietary Technology Platform Driven by Artificial Intelligence and Machine Learning to Enhance
Customer Experience and Drive Scale

As a technology company, we built our technology platform to further develop online fashion shopping.
Given the short history of our business, we were able to start with a clean slate and build a state-of-the-art and
powerful tech platform from the ground up. We have developed proprietary software and algorithms that
automatically forecast demand for existing and new fashion products and steer marketing and pricing accordingly.
Based on artificial intelligence (Al) and machine learning engines and applications, among other things, our
technology platform directs all key steps along the e-commerce value chain. From inventory management to
deciding whether to hold products in 1P or to offer them under our 3P model, our algorithms help limit inventory
risk, while ensuring that we have sufficient quantities of the most in-demand products in stock to achieve short
delivery times and avoid shipment splits. In addition, our technology platform helps us maintain competitive
prices by analyzing price changes of our competitors and automatically steers our fulfillment process, in particular
warehousing and deliveries. We believe that our integrated technology platform, which spans the entire e-
commerce value chain, represents the next generation digital commerce setup and provides us with significant
room to further scale our business.

To provide for an engaging online storefront, we have designed immersive websites and apps, which we
constantly update to match the high expectations of our customer base. We use our know-how with respect to our
customers in order to optimize our websites and apps, which we fully provide in local languages, helping us
improve their shopping experience. To distinguish ourselves from competitors, we focus on curated and
personalized content, making us, in our opinion, a preferred shopping destination for customers who seek to create
their own styles. We believe that our personalized shop frontends, comprising intelligent back-end solutions and
engaging websites and apps in one digital ecosystem, are particularly well received by the younger generation of
fashion consumers.

We believe the best proof of our technology capabilities is our “ABOUT YOU Commerce Suite” as part
of our tech offering. In this business segment we offer our core technological platform to medium and large-sized
brands and retailers for their own direct-to-consumer (D2C) e-commerce operations. These businesses would
otherwise have to have large development or engineering teams in-house or rely on several separate e-commerce
components, often serviced across multiple third-party providers leading to higher total costs of ownership. As
the outsourcing of e-commerce operations delivers clear benefits to brands and retailers through lower costs of
ownership, quicker time to market and easy deployment and scaling, we expect to see increasing demand for our
end-to-end service offering.

Especially where our Commerce Suite is combined with our marketing solutions, we usually see an
increase in our client’s revenue and profits after migrating to our technological platform, which we believe
underlines the need for our product. In 2020, a total transaction volume of more than €1.5 billion was generated
by clients running their businesses on our ABOUT YOU Commerce Suite. The SaaS revenue volume of new
contracts for our Commerce Suite that were signed in the fiscal year ended February 28, 2021 amounted to more
than €100 million, indicating that the future transaction volume running on our Commerce Suite will be multiple
times higher than the €1.5 billion today. By leveraging our proprietary technology platform and know-how as an
online fashion provider, we can provide advanced e-commerce solutions covering the entire value chain. Through
this offering, we extend a fully cloud-based, headless e-commerce platform to provide cross-channel e-commerce,
price management, order management and other core processes for online offerings to third-party brands to help
them scale their online businesses quickly and cost-efficiently.

We believe that our technology offering not only helps us establish long-term partnerships with relevant
brands and retailers, but also provides us with the opportunity to enhance our profitability. In the fiscal year ended
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February 28, 2021, we grew our revenue for the TME segment by 60.6% compared to the fiscal year ended
February 29, 2020. Additionally, the EBITDA margin for our technology offering amounted to more than 50%,
and we see the potential to significantly improve this margin.

8.5.7  Strong Unit Economics and Growth Profile

We have a growing and loyal active customer base. We believe our discovery proposition catalyzes our
customer relationships which is evident in an increase of orders per active customer over time as observed in our
annual cohorts. Further, overall cohort sizes have increased over time while showcasing high retention rates of
103% on average for our commerce business in the fiscal year ended February 28, 2021 and breaking even with
a positive return on investment after approximately 180 days. These positive retention rates and the high cohort
profitability are consistent across regions despite our significant customer growth.

Through our marketing efforts, we have been able to continuously convert user sessions into sustained
customer growth, continuing to increase the engagement of both old and new customers. We believe our strong
customer focus ensures customer loyalty, which drives repeat purchases and increases spending over time. Hereby,
we improve the ratio of CAC to LTV and make our customer cohorts more profitable (for further information see
“5.3.7 Marketing”). In particular, during the COVID-19 pandemic our advanced marketing systems effectively
steered marketing spending, resulting in a large number of new customers at a very low CAC. We believe, these
newly acquired customers have developed into our most loyal customer cohorts.

To track and improve the efficiency of our marketing efforts and increase customer loyalty for our young,
conscientious customer base, we monitor customer cohorts based on the fiscal year of their first purchase by
analyzing their repeat purchases. Transactional revenue by customer cohort, which we define as transactional
customer revenues generated through our online shops only (i.e., excluding internal / non-transactional revenue
streams), has steadily increased since the fiscal year ended February 28, 2017. Each successive cohort is larger
and more profitable than the preceding.

8.5.8 Founder-Led Management Team with Proven Track Record

Our management team, led by our founders Tarek Muller, Hannes Wiese and Sebastian Betz, combines
entrepreneurial spirit with longstanding industry experience and a lasting commitment to our vision. These
members of the Management Board developed the initial concept behind ABOUT YOU and have managed our
business since inception. They are supported by an entrepreneurial team of young professionals, who are on
average only 28 years old and can therefore easily connect with our young customer group. We expect that our
experienced, entrepreneurial management team will continue to achieve both above-average growth and
increasing profitability for our constantly expanding business.

8.6 Our Strategy
To achieve continued success, we have identified the following key elements of our strategy:
8.6.1  Capture the E-Commerce Fashion Market with an Accelerating Offline to Online Shift

The European fashion market is one of the largest consumer markets, with a market size of approximately
€400 billion in 2019 (source: Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed
2020 exchange rate). Within this market the online fashion sales volume amounted to approximately €75 billion
in 2019 (source: Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020
exchange rate). With a share of 19% in 2019 online penetration in European fashion was still relatively low
compared to an online penetration of more than 35% in consumer electronics (source: Euromonitor International,
Apparel and Footwear 2021 ed, Consumer Electronics 2021 ed as of Jan-21), suggesting significant potential for
further growth. Accelerated by COVID-19-related restrictions on offline business, penetration increased to 27%
in 2020 (source: Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020
exchange rate), leading to a higher base for continued growth. Online shopping is particularly prevalent among
younger consumers, who currently represent 41% of European spending. Driven by their growing engagement
and budgets, the European online fashion market is forecast to grow at a CAGR of 10% between 2020 and 2022
(source: Euromonitor International, Retailing 2021 ed, retail value RSP, current prices, fixed 2020 exchange
rate).

Our offering is not only online, but fully mobile and geared towards a younger generation of consumers.

Due to a decline in traditional discovery sources (e.g., print and physical stores), growing online and media
consumption by Gen Y&Z as well as a professionalization of the influencer ecosystem, discovery shopping is on
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the rise within the online fashion industry given the increasing importance of social media over traditional window
shopping or offline shopping strolls (source: Market study conducted by Ipsos on behalf of ABOUT YOU). We
believe we are ideally positioned to benefit from this trend. We offer our customers an inspirational, influencer-
led discovery proposition and proprietary brands and content that keep them engaged. We believe we have
positioned ourselves as a leading online offering for a younger generation, and from this position we plan to
capture a significant share of the European fashion market and build the number one fashion offering globally.

8.6.2  Expansion into Additional Markets

With an extensible platform built for scale and geographic expansion, we continuously assess
opportunities to expand into new geographic markets. To implement our expansion plans, we draw on our agile
and efficient go-to-market playbook, which enables us to roll out new markets quickly and at low cost. Our
adaptable and data-driven soft launch phase allows us to collect and analyze cohort data, LTV, CAC, analyze
future potential and build up a local influencer network before making a ramp-up decision based on our estimates
to efficiently and quickly reach a market leading position. To capture a new market, we launch large-scale social
media and marketing campaigns to generate initial brand awareness. After having achieved a certain level of brand
awareness, we seek to drive conversion and increase the number and engagement of our active customers through
further marketing campaigns, including discounts and vouchers on our product range. Subsequently, we rely on
performance marketing, such as search engine marketing or retargeting, to further increase our conversion rate.
We believe our approach proved to be highly successful in launching and scaling our CEE markets. Between 2018
and 2020, we were able to launch our offering in eleven different CEE markets and secure leading market positions
based on brand awareness in each of these geographies (source: Market study conducted by Ipsos on behalf of
ABOUT YOU).

On our path to capturing the European online fashion market, we recently launched a further expansion
into SEU and the Nordics. These countries are still in “soft launch mode” but we intend to ramp them up in the
course of 2021. By leveraging our state of the art technology, operational excellence and marketing playbook we
expect to scale up these markets quickly to generate high revenue streams. We believe that we will eventually
become a key player in the fashion markets in these geographies. During the first seven days of our teaser
campaign in Spain, for example, we already recorded a gross revenue per inhabitant which was 54% higher than
during the first seven days of our prior teaser campaign in BeNe, while our marketing spend was 32% lower.

8.6.3  Expand our Offering of Own Labels and Exclusive Products and Add New Product Categories

To distinguish us from our competitors and to achieve higher margins, we have complemented our
offering of third-party fashion products with our own labels as well as exclusive cooperation products for our
online platform. We believe these exclusive products enable us to create fashion propositions that are tailored to
the likes and styles of our core customer groups. Similarly, we believe our strong social media footprint and
expertise with influencers enable us to identify trends and promising personalities to test the market with specific
apparel drops at an early stage. By offering such products with an exclusive branding, we aim to achieve higher
margins for our own label products, increase customer loyalty and attract new customers.

We have constantly expanded our portfolio of exclusive brands, which typically generate higher gross
margins. Going forward, we intend to further expand our portfolio of exclusive brands and the range of products
offered thereunder. We expect that this exclusive assortment will make us the key fashion provider for our loyal
customers.

We believe that the trust and credibility we have achieved for our offering of fashion products ideally
position us to expand our current fashion offering as well as add entirely new product categories. Since our launch,
we have focused on covering the mid-price fashion segment with our product offering and plan to expand our
product range both upwards into the more expensive premium fashion segment and selectively downwards into
the more affordable discount segment. With this expansion we aim to cover additional price points and appeal to
a broader range of customers.

In addition to expanding the range of our fashion offering, we also plan to introduce new product
categories. In the medium term, we plan to further expand our offering of third-party beauty products such as
perfume and cosmetics and add home decoration and home textiles to our online offering. Following the successful
introduction of these categories, we plan to constantly grow our offering in order to build a broader fashion and
lifestyle offering that we promote through our extensive influencer network.
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8.6.4  Scaling and Expanding our TME Business

Through our TME offering we are monetizing our proprietary tech infrastructure, marketing our website
inventory and productizing our value chain. As a large share of our TME service offering, however, is still at an
early stage, we are only now starting to reap its full benefits by marketing and continuously optimizing our
products. Our aim is to reinforce and expand our TME business lines in the e-commerce infrastructure market and
build a solid and loyal customer base not only as a fashion company but also as a tech enterprise.

To drive the further growth of these business lines, we plan to strengthen our sales team, leverage our
access to decision makers at more than 2,000 brands, increase revenues per client, develop new products and
expand our existing product range and up- and cross-sell these to new and existing client as well as lead base
while creating synergy effects through a greater interaction of our Tech, Media and Enabling sub-segments.
Additionally, in the long term we plan to expand our TME offering internationally as our current clients are
centered around our home region. We believe that through a targeted scaling of our TME product ecosystem and
driven by our strong tech offering, our TME segment will be able to achieve a sustainable Adjusted EBITDA
margin of approximately 30%.

8.6.5  Continue to Improve Adjusted EBITDA Margin to Achieve Profitability for ABOUT YOU

Our Adjusted EBITDA margin for the fiscal year ended February 28, 2021 amounted to (3%). Our current
target is to achieve profitability based on Adjusted EBITDA margin at the group level within the next three fiscal
years. We plan to reach this aim by improving our gross margin while at the same time reducing our fixed costs
as well as our costs for marketing and fulfillment (in each case, as a percentage of revenues). We target a long-
term Adjusted EBITDA margin of approximately 15%.

To increase our group gross margin we plan to grow our share of own labels, which typically sell at
higher margins than third-party brands and to benefit from TME scaling effects by increasing our revenue from a
growing number of customers, which we believe will add incremental high margin revenue streams. We aim to
decrease our fulfillment costs by benefitting from volume discounts from suppliers by increasing our sales volume
as well as distribution center automation and location optimization. As a result of a continuous shift to recurring
customers and by constantly optimizing our technology, we plan to further reduce our marketing costs. As our
AY RoE segment matures, we expect customer acquisition costs and customer retention costs to decline. By
constantly adding to our online offering, we expect our fixed costs as a percentage of revenue to decline, allowing
us to optimize our administrative expenses.

This planning is based on our current geographic footprint. Strategic decisions to enter additional markets
or to target faster growth in order to solidify our competitive position may mean that we reach EBITDA breakeven
later or record a negative EBITDA for certain periods even after achieving breakeven.

8.7 Our Business

We believe we are the fastest-growing online fashion offering of scale in Europe, operating in 23
countries as of the date of this Prospectus. Our platform combines fashion and technology to create a personalized
shopping experience. With a broad range of brands and products, we enable our customers to express their
personality through fashion. Building on a vast network of third-party fashion providers as well as influencers and
celebrities, we believe our individualized offering and immersive online fashion stores have made us a go-to
destination for a young, fashion-conscious customer base. We believe these customers value our individual,
discovery-driven and creative content, evidenced by reaching more than 30 million monthly active users in
November 2020. In addition to our fashion products, we offer our partners proprietary technology, media and
enabling services based on our own state of the art technology platform to help them grow their online businesses.

Our operations are accounted for under three segments, (i) AY DACH, (ii) AY RoE and (iii) TME. The
following table provides a breakdown of revenue of these three segments for the periods presented:
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For the fiscal year
ended February 28/29,

2019 2020 2021
(audited)
(in € million)
AY DACH ... 375.6 509.9 660.0
AY ROE ... 69.7 188.9 463.5
TME o) 26.5 52.0 83.5
SUM Of SEGMENT FEVENUES............cveecvercreereeeieeieeisseeeeeeen 471.7 750.8 1,207.0

For further information on our three segments, see “5.6 Segment Discussion”.
8.7.1  Our Commerce Offering

We originally launched our business to create the next generation online fashion offering by digitizing
the offline shopping stroll. At the heart of our fashion offering are our websites and apps. We have constantly
invested in the design of our online fashion stores, in particular expanding curated and personalized elements in
order to help customers identify fashion products they love. The carefully assorted range of fashion products in
our commerce offering comprises three categories:

e  Fashion products marketed under third-party brands, where we hold the relevant products in stock;

e Fashion products marketed under third-party brands, which are classified in our marketplace and are
not held in stock; and

e Exclusive brands and own labels, which are also held in stock.

We believe that this combination best fits our business model, as it allows us to achieve a critical size for
our offering, while at the same time limiting our inventory risk. For the, in our opinion, most attractive market
segments, we can derive additional value by developing exclusive brands and capturing a significant market share
for these brands.

8.7.1.1 Demand Side

Our online fashion offering is fully mobile and with a clear focus on discovery shopping, which is on the
rise within the online fashion industry due to a decline in traditional discovery sources (e.g., print and physical
stores), growing online and media consumption by Gen Y&Z as well as a professionalization of the influencer
ecosystem (source: Market study conducted by Ipsos on behalf of ABOUT YOU). With 70% of our users regularly
interacting with our inspirational discovery content, we believe we are well positioned to outperform our
competitors. To capitalize on this advantage, we constantly seek to make our websites and apps more immersive
and engaging. While we believe we are leading among discovery-oriented online platforms, our online storefronts
are built to cater to each shopping mission of customers accessing our websites and apps:

e Discovery: Most of our customers want to discover new fashion products and be inspired (e.g., look
through the latest fashion trends for the summer season). To attract and retain such customers, our
online shops focus on highlighting inspiring and personalized content. Among others, we regularly
publish new assorted outfits presented by influencers who fit the relevant style, providing our
customers with role models they can follow. In addition, we regularly launch suitable outfits for
special seasons and events (e.g., Christmas, Easter and Valentine’s Day).

o Need-based: Additionally, our customers can browse through specific types of fashion categories
(e.g., browse through shoes and dresses to find the right outfit for their next office event) as well as
different sections on our websites and apps, each dedicated to specific styles and subdivided into
relevant product categories. We personalize the sorting of results for our category pages based on
the individual style and taste of our user as well as available sizes and size recommendations. In
addition, we provide curated content such as background information on certain types of brands,
style guides on different pieces of fashion and body type consulting to help find the right products
for the respective body shape of our customers. However, to draw our users back into the more
inspirational funnel with higher customer-lifetime-value, we integrate several discovery elements
here as well.
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e Transactional: Less frequently, our customers visit our websites with a certain product they intend
to buy already in mind (e.g., a specific dress in their size). To help them find the desired products,
we cooperate with major search engine providers such as Google and optimize our use of search
terms in order to ensure that our relevant products are properly placed and attract potential customers
to our websites and apps. Here we also offer targeted search capabilities such as filters and search
algorithms and detailed product descriptions that enable easy product discovery. As a result,
customers searching for specific products will generally be able to find matching items at
competitive prices on our websites and apps, which we believe leads to high conversion rates and a
growing base of monthly active users.

Our offering of fashion products focuses largely on Gen Y&Z, which increasingly look to social media
and digital content from influencers and celebrities as a source of inspiration and discovery. These younger people
no longer simply search for specific fashion products or within product categories, but want to discover products
they never knew they were looking for and as a result often make impulse purchases. We believe that these mobile
and digital-natives will transform online-shopping.

The effectiveness of our value proposition to customers is reflected in our operational metrics.
Approximately 85% of our orders of two or more items (excludes orders of one item in two sizes) contain two or
more brands, as customers browse through our online offering to search and find inspiration instead of shopping
for only one specific brand, which leads to incremental revenues for brands. In addition, our customers’ shopping
behavior leaning towards discovery-based online shopping experience is underlined by the fact that on average, a
user visits approximately 15 pages per session.

The following graphic demonstrates the huge growth potential in Europe showing our active customers
as a percentage of Gen Y &Z inhabitants of countries we are active in as of end of FY20/21:

20.1%

16.5%

5.4%

Markets to be
scaled in 2021

13%
-
DACH BeNe CEE Nordics SEU

(source: Company information, Eurostat).

Within Gen Y&Z we have identified female customers as the most relevant demographic in the quickly
evolving fashion market, as approximately 80% of users were female in the fiscal year ended February 28, 2021.
The following table sets forth the distribution of our users, i.e. online visitors to our websites and apps, by age
during the same period:
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45+ years
18%

18-24 years

28

>80% of users

younger than 45 years
35-44 years

36%
25-34 years

(source: Company information).

8.7.1.2 Marketing

Our marketing activities aim at driving the maximum relevant traffic to our websites and apps and
enhancing awareness of our “ABOUT YOU?” brand as well as the fashion products we sell. We consider these
activities a key component of our operations. In line with our goal to further advance the online fashion market,
we eschew marketing campaigns through mass media in favor of targeted, modern marketing solutions, in social
media and influencer marketing. As a result, our marketing expenses declined significantly from 28.1% and 22.4%
of our revenue in the fiscal years ended February 28, 2019 and February 29, 2020 to 16.3% of our revenue in the
fiscal year ended February 28, 2021 while our new customer cohort sizes are still heavily growing. The DACH
region indicates efficiency gains in marketing with a decreasing marketing costs as a percentage of revenue from
28% in the fiscal year ended February 28, 2018 to only 10% in the fiscal year ended February 28, 2021. We
believe that further enhancing our brand will help us reduce customer acquisition costs, increase customer loyalty
and thereby increase both the number of our existing and new customers. Going forward, we intend to continue
to strengthen our brand and to use our targeted marketing efforts to successfully expand our product offering to
adjacent product categories as well as adjacent geographic markets.

Our marketing efforts are enabled by a significant share of proprietary technology in marketing. Due to
the high level of automation we are able to be more efficient in handling budget.

To maximize our reach and brand awareness we have established three key marketing strategies: We
build our brand through entertainment and content, interact with customers through our content and social media
channels, and drive our conversions as well as optimize our customer lifetime value through sophisticated LTV
and CAC steering.

8.7.1.2.1 Brand Building through Entertainment

To reach a young, fashion-conscious customer base, we have established strong relationships with many
influencers and celebrities. We believe that our customers, in particular Gen Y &Z, value their recommendations
and value the fashion guidance they provide. As of the date of this Prospectus, our database comprises more than
10,000 influencers.

We leverage this network by entering into cooperations with influencers to include them in our marketing
efforts. To this end, we may agree on product placements and recommendations on influencers’ online streams,
invite them to events we sponsor or simply provide them with merchandise so they can create content that is
picked up by their followers. In the fourth quarter of the fiscal year ended February 28, 2021, we ramped up our
influencer cooperations to more than 1,000 cooperations per month. Given our rapid international expansion, the
share of COOPs in DACH amounts to less than a third of the COOPS total share while the number of COOPS is
still growing rapidly through almost all of our markets. Between January and March 2021 we have increased the
number of COOPs by more than 50% compared to the three preceding months. We believe that due to our strong
technology and automated processes we can further scale the number of COOPS with influencers. Our technology
allows us to constantly crawl social networks to find new and relevant influencers. For many of our COOPs, we
were the first commercial mass market company working together with upcoming influencers.
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In addition to using our network of influencers for the marketing of our established products, we design
exclusive fashion collections in cooperation with relevant influencers and agree branding as well as the marketing
strategy for these products. We believe that our exclusive cooperation agreements allow us to fully capture the
potential of influencer marketing and provide us with an assortment of what we view as in-style fashion products
that none of our competitors can match. Furthermore we produce exclusive outfit pictures with our influencer
partners and upload them on our website to inspire our customers. In the fiscal year ended February 28, 2021, we
uploaded approximately 100 exclusive outfits per month.

To build our brand and generate high organic reach, we host large-scale events and shows such as our
“ABOUT YOU AWARDS?”, which we estimate is Europe’s largest influencer event with more than 1.5 billion
media contacts, or our “ABOUT YOU Fashion Week”, which we believe to be Europe’s largest business-to-
consumer fashion show event. With events like “ABOUT YOU Pangea Festival”, an international fashion, art and
music festival with more than 500 million media contacts, we believe we build deep emotional connections
between our customers and our brand. In addition, we create our own TV shows (“Das Fashion Duell” and “Style
your star”’) and exclusive content for streaming, including celebrity documentaries such as “It’s ABOUT YOU —
Tokio Hotel” or “Lena Gercke Doku — It’s about you”. Due to the ongoing COVID-19 pandemic, we decided to
temporarily move our large-scale events from the analog to the digital stage. Our “ABOUT YOU Fashion Week”
was therefore largely held digitally this year. In addition, we host various events throughout the year to promote
launches of new exclusive influencer collections and to keep generating organic reach. After COVID-19 we plan
to run a hybrid model for our events, combining the benefits of a digital format, including livestreams and great
digital content, with the opportunity to buy a ticket and experience the event live and on site.

As our organic traffic already contributes approximately 73% of our Commerce revenue, we are able to
reduce our dependency on paid channels such as Facebook or Google as well as search engine marketing, product
comparison and retargeting.

8.7.1.2.2  Customer Interaction through Content and Social Media

We use our vast influencer network to launch campaigns and post content through their social media
channels. Influencers either promote our products through posts or short videos, discussing and presenting our
items, which are sometimes combined with vouchers to help drive conversions. To complement influencer
marketing we use our own social media channels for exclusive content creation and marketing. We can use these
marketing efforts to create cost-efficient, exclusive content for our websites and apps and ensure that our “ABOUT
YOU?” brand becomes synonymous with relevant fashion in the eyes of our young customer base.

Our influencer and social media driven marketing efforts are aimed at building a continuous dialogue
with our customers, given their high levels of engagement with fashion. To further drive this beneficial interaction,
we integrate our influencer community into our ABOUT YOU events and website. The website integration is
carried out through exclusive outfit shootings by creating outfits with the influencer consisting of products we
sell. These outfits are uploaded to ABOUT YOU and can be accessed by users only on our websites and apps and
are meant to further inspire them. We typically post more than 6,000 content elements (i.e., elements relating to a
story or an outfit) per year. Furthermore, we constantly work on creating capsule collections to be sold exclusively
on ABOUT YOU to make our platform even more relevant for young fashion-enthusiasts who value exclusivity.
For new customers attracted through our influencer brands we generate an uplift of the customer lifetime value
(i.e., the total revenue we can reasonably expect from a single customer account) of approximately 58% compared
to the average new customer.

8.7.1.2.3  Conversion through Sophisticated LTV / CAC Steering

To drive our customer acquisition and to monetize our high brand awareness we rely on different
performance marketing strategies, all of which are developed by our in-house performance marketing employees.
We automatically analyze the data on visits and conversions through our proprietary technology and machine
learning based algorithms. This analysis helps us to dynamically optimize the allocation of our online marketing
budget in real time, helping us to efficiently utilize our resources. Our main focus here is on the development of
internal proprietary tech solutions tailor-made for marketing, scaling and internationalization in our e-commerce
sector to facilitate low CAC. During the beginning of the COVID-19 pandemic, for example, we were able to
rapidly adapt to changing category demand and market conditions due to our highly automated performance
marketing, allowing us to acquire new customers at very low costs.

After acquiring a new customer, we aim to maximize the respective customer LTV of this customer. Our
customer LTV calculations are mainly based on four key drivers: transaction frequencies, net AOVSs, profitability
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and return rate expectations. To ensure an effective steering, our LTV / CAC calculations focus on marginal
contribution per transaction / customer, which means fixed cost components are excluded. To maintain our loyal
customer base and drive customer LTVs, we have built an in-house customer relationship tech solution. With our
tailor-made welcome back cycles via newsletter, smartphone push ecosystem with personalized messages,
inspiration and recommendations, and print mailings we believe we have integrated a sophisticated churn
prevention system, which is also connected to our customer experience monitoring with an automated “sorry
process” in case anything in the process is not meeting our standard service levels.

8.7.13 Supply Side

The breadth and quality of our offering of fashion products is the result of a structured, and data-driven
approach backed by our capabilities for data gathering and analysis. Our sourcing strategy, which has been
designed with a view to minimizing inventory risk and obtaining the best prices as well as delivery times, differs
between products marketed under third-party brands and products marketed under our own labels and exclusive
influencer COOPs.

For fashion products we hold in our inventory, we utilize our proprietary technology and extensive
market insights to forecast demand and ensure we have sufficient quantities of these products in stock. For
products marketed under our 3P model we offer the relevant third-party brand the opportunity to list its products
on our websites and apps. We only purchase these products after we have actually received an order for them from
a customer. Our partners can choose to drop-ship the relevant items themselves or to rely on us for the fulfillment
process through our fulfillment by ABOUT YOU (FbAY) model. As we provide the same degree of product
photos, product descriptions, packaging and customer service for all of our products regardless of whether a
fashion product is part of our 1P or 3P model, customers enjoy an indistinguishable shopping experience.

To help us achieve the optimum pricing for our fashion products (i.e., the price which allows us the
maximum gross profit from the respective product), we have developed machine learning algorithms that
continuously monitor and automatically adjust prices by utilizing data obtained on the offerings of our competitors
as well as previous customer behavior. We believe that these efforts help us set prices at the level that is best for
both our customers and our own business needs, helping us derive the maximum value from our product offering
and reflecting the latest trends in the online fashion market. In the fiscal year ended February 28, 2021, we
generated the majority of our Commerce revenue from products sold under third-party brands, while products
sold under our own labels and COOPs accounted for more than 5% of our revenue.

8.7.1.3.1  Third-Party Brands

Our experienced category management and sourcing team leverages data based analysis tools to
constantly monitor the assortments of relevant third-party fashion brands and competitors to ensure that our
fashion offering includes all products required to provide a broad offering of in-style fashion. These experts also
identify new fashion trends and ensure we can source the relevant products to meet such trends as soon as they
become available, helping us to keep our offering fashionable. We do, however, not engage in the production and
initial sourcing of any of the fashion products marketed under third-party brands.

Based on our proprietary technology, we automatically curate third-party products and create inventory
type-specific demand forecasts. Whether a product will go live is then decided upon on the basis of demand for
specific brands or categories as well as based on product data standards and product count limitations that we set
for single partners. In addition, we analyze whether a product meets our profitability thresholds and conversion
requirements. In Germany, for example, 23% of the products in our 3P model which are available in our own
database are automatically excluded for sale on the basis of the criteria just mentioned and the remaining products
are included for sale in our online shops. After the end of a season, we make machine learning-based liquidation
and delisting decisions with regard to our inventory and plan future seasons using our integrated feedback loop.

We stay in constant contact with our over 2,000 third-party brands across the globe and these partners
often seek us out when they plan to launch a collection of new fashion products. We continuously seek to optimize
our partner base by adding new third-party brands with an attractive fashion assortment, if we are convinced that
these brands will be capable of meeting our quality standards and performance expectations, in particular with
respect to delivery reliability. By maintaining direct contact with a broad base of third-party brands, we can also
ensure that we do not become overly dependent on any single brand, giving us a higher bargaining power when
negotiating our sourcing prices. These brands include well-known brands for different price points (i.e., premium,
casual and fast fashion) as well as specialized brands for, among other things, sports apparel and underwear.
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8.7.1.3.2  Own Labels and COOPs

By constantly analyzing trends in social media we can identify particularly trending and in-demand items.
Capitalizing on the longstanding experience of our fashion experts and sourcing team as well as trusted
partnerships with proven fashion suppliers, we believe we are generally able to develop relevant fashion products
that meet the needs of the Gen Y&Z. Our careful selection process significantly reduces the risk of excess
inventories and recording losses on such inventories. The supplier selection for our offering of COOPs is handled
by our experienced sourcing team, which has longstanding contacts with suppliers. When identifying new fashion
products that would complement our offering, we design these products in-house or in cooperation with trusted
partners, before approaching a suitable supplier.

In addition to third-party fashion brands, we have created our two own labels. Under our own label
“ABOUT YOU”, we market what we believe to be versatile, easy-to-wear everyday fashion products and
accessories. We use our “EDITED” brand to sell, in our view, trend-focused fashion products for young and
fashion-conscious women. In the fiscal year ended February 28, 2021, revenue generated by our own labels and
COOPs accounted for more than 5% of our Commerce revenue, of which own labels accounted for 71% and
COOPs for 29%.

To derive the maximum value from our extensive network of influencers, we have developed 24
additional exclusive brands in close cooperation with a number of prominent influencers. For example, under the
“LeGer” brand, we have teamed up with German influencer Lena Gercke to design and market fashion products
that seek to be effortlessly feminine and timeless. To expand the relevance of our offering to men, we have
partnered with well-known German influencer Daniel Fuchs. The fashion products designed under this
cooperation are marketed under the “DAN FOX Apparel” brand, providing us with exclusive access with what
we believe is the first mass market personal brand targeting men in Germany. In addition, we cooperate with
various brands that are either exclusively available on our and their own brand websites or that design exclusive
collections for us to be sold on our websites and apps only. As part of these cooperations, we inter alia acquire
shares in third-party businesses or enter into cooperation agreements, including The HAUS, Soko Minchen and
LeGer. We believe our assortment of exclusive brands and influencer or celebrity collections has enabled us to
achieve a strong position with unmatched brands that are fast becoming key players in our most relevant markets.
So far, we have grown more than five capsules into regular brands. Going forward, we plan to significantly expand
this offering to additional price points and styles. For the fiscal year ending February 28, 2022, we have already
signed over 65 COOPs, including with international celebrities such as Kendall Jenner.

8.7.1.3.3  Our Quality Control

A rigid quality control is crucial to our sourcing process, as reliability and product quality are essential
in ensuring that our customers are satisfied with their shopping experience.

We therefore apply strict guidelines to third-party brands and suppliers, and these brands and suppliers
have to contractually agree that they will comply with our high standards at all times. Such standards include a
commitment to the timely and reliable delivery of products meeting the required specifications as well as
adherence to relevant laws and regulations (e.g., labor laws, product safety requirements and environmental
standards). We delist any fashion products or third-party brands and suppliers who fail to meet these standards or
whose offering is no longer sufficiently relevant. Before doing so, however, we take into account a broad range
of criteria, including the effects on our overall product offering, product quality, delivery time and reliability,
price as well as corporate conduct.

For our own labels, we have established rigorous monitoring processes to ensure compliance with social
performance standards using the amfori BSCI platform. Furthermore, our ABOUT YOU label compliance
manager inspects most of our manufacturers annually, and our buying team visits once per season. To be on-
boarded as an ABOUT YOU manufacturing partner, we require full disclosure of the contact details of all
production facilities involved in form of a standardized request for information (RFI). Additionally, we include
the amfori BSCI code of conduct as a mandatory part of every contract.

8.7.2  Our Operations

8.7.2.1 Our Logistics

Our fulfillment processes are asset-light so that we can focus on our core competency of identifying and
marketing relevant fashion products. We seek to ensure high customer satisfaction and cost efficiency and believe
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that the quality of our services and our ability to anticipate and satisfy our customers’ needs and expectations are
a key competitive advantage. We offer free logistics customer service in the local language in each of our markets
and provide our customers with the opportunity to track and trace their deliveries. To drive high customer
satisfaction, we aim to keep our delivery times short and constantly work on improving delivery times. In our
home region, we typically deliver products within one to two days and a half. Average delivery times in SEU and
CEE vary from three to four days and a half.

Despite an extensive footprint expansion, we were able to reduce our total logistics cost per order from
€10.2 in the fiscal year ended February 28, 2018 to €8.1 weighted logistics cost per order including forward and
return logistics as well as non-order related logistics costs for our commerce offering in the fiscal year ending
February 28, 2021. This reduction was largely driven by the continued improvement of our logistics network, as
we benefit from economies of scale and efficiency gains and learning over time.

8.7.2.1.1  Supplier Logistics and Inventory Management

Our fulfillment process differs for our 1P and 3P model:

To ensure fast delivery times (typically between one and four days) and negotiate favorable purchase
prices with suppliers (compared to 3P products), we hold what we have identified as the most in-demand products
in 1P. The exact volume of products we source is based on our constantly updated forecasts, which in turn are
compiled by using artificial intelligence and machine learning engines and applications to analyze our extensive
customer database. This set-up enables us to meet growing demand for certain brands and products well in
advance. Overall, growing demand allows us to increase order frequency, hence reduce the reach of individual
orders, which also reduces general inventory risk. Fulfillment for 1P products is solely handled by us. Returns are
processed by us and returned products go back into our own inventory.

By offering a wide assortment of products marketed under our 3P model, we believe we can sufficiently
expand our offering of fashion to provide our customers appropriate choices, allowing us to meet the demands of
a diverse customer base. At the same time, not building up inventories of these products allows us to offer them
with little to no inventory risk, ensures that our business model remains relatively asset light and enables us to
maintain a negative net working capital.

There are two methods of fulfillment for 3P products:

e  Our partners can choose fulfillment by us (FbAY), in which case third-party products are stored in
our warehouses, from where we subsequently take care of the delivery process. Our suppliers can
thus benefit from our well-established logistics and service network. Returns under this fulfillment
model are processed by us as well but remain partner inventory.

e  Our partners can choose to drop-ship the relevant items themselves, in which case the products are
stored at the warehouses of the respective third-party brand or a partner engaged by such brand. Our
partners then directly deliver their products to third-party carriers who will handle the last mile. As
a result, these products never enter our warehouses and we do not take care of the delivery process.
In this case, returns are processed solely by our partners and remain partner inventory.

We guarantee the same customer experience across 1P and 3P by ensuring that 3P partners generally use
consistent ABOUT YOU branding of the packaging and invoices.

8.7.2.1.2  Warehousing

We typically do not operate any warehouses ourselves. Instead, we rely on trusted partners such as
BAUR, an affiliate of Otto, Ingram Logistics, and D&S Logistics. These partners store our inventories and
organize the delivery of our fashion products, provided that all parts of these operations are automatically managed
by our technology solutions and fully integrated with all other parts of our operations. We currently have three
warehousing facilities in operation, two of which are located in Altenkunstadt in Germany, and all of which were
implemented with an investment of less than €10 million. We recently entered into a contract with a third-party
provider to have a warehouse established and operated in Dunajska Streda, in Slovakia. We expect the first
outbound shipments to commence in October 2021. We have two additional warehousing facilities planned in
Western and Eastern Europe for 2022 and 2023.
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8.7.2.1.3  Last-Mile Delivery

For our last-mile deliveries we rely on a network of 25 local and international last-mile carriers, such as
DHL or Hermes, an affiliate of Otto. All deliveries within Europe are free of charge. Given our growing scale, we
already benefit from favorable shipping rates. In order to offer our customers a convenient shopping experience,
last-mile delivery carriers adapt to local delivery standards and deliver our products right to the doorstep of our
customers or in certain markets to package lockers. For products sold under our 3P model, the relevant third-party
brand is responsible for actually effecting delivery, while we assume the delivery risk as the retailer of the relevant
products. As sustainability forms an integral part of our business model we rely on ecological packaging, among
other things, and compensate for all CO2 emissions that cannot be reduced directly for both 3P and 1P deliveries.
Thereby, our fulfillment including all customer shipments including returns are also CO2 neutral.

8.7.2.1.4  Our Return Services

In addition to free deliveries, we also offer our customers free returns within a period of 100 days from
delivery for most countries. This policy is far more generous than the legally required return periods. The ability
to easily return undesired products free of charge is a fundamental pillar of our value proposition to customers
and we believe that it significantly helps us to enhance customer trust, drive conversions and increase our LTV.

We seek to minimize the costs associated with this free return policy and reduce avoidable returns
through enhanced product content. We present our fashion products and available information as transparently as
possible, e.g., by providing high-quality images and personal size recommendations. In addition, we may decide
to de-list items with a high return rate. At the same time, we aim to simplify returns and encourage multi-size
orders where value-adding to keep customers engaged and satisfied. Our focus on reducing avoidable returns
allows us to increase our LTV / CAC over time.

8.7.2.2 Our Payment Services

In order to provide our customers with a convenient online shopping experience, we offer a broad range
of different payment options, including Bancontact, carte bancaire (Mastercard, VISA), credit card (Diners Club,
Discover, Mastercard, VISA), debit card (Maestro), cash on delivery, direct debit, gift cards, iDEAL, Klarna,
Paydirekt, PayPal, PayU, Postfinance, Ratepay (Invoice) and online bank transfer. Most payment options are free
of charge, in line with our efforts to provide our customers with the maximum choice and convenience. To serve
our diverse customer base and local market specifics, we adapt our various payment options to preferences of our
local target markets. Our payment flow is further supported by our proprietary technology platform to increase
customer satisfaction and to significantly improve conversion. For example, we offer a 1-click purchase option to
returning customers in certain key markets, provide for automated refunds and make cash on delivery available
based on past order quality. As cash on delivery is one of the most popular payment methods in CEE, we believe
we have secured an important competitive advantage by offering this payment method.

8.7.23 Our Content Creation

To keep our customers engaged and maintain our position as an, in our opinion, preferred destination for
fashion discovery, we strive to constantly design and publish new inspiring content for our websites and apps.
Between September and November 2020, 70% of users accessing these websites and apps engaged with our
inspirational content, and we generated more than 3.7 times as much revenue with these customers, compared to
users who simply search for fashion products (source: Company information). In line with our goal of digitizing
the fashion shopping stroll, we aim to create the most engaging, up-to-date content of any competitor in our
markets.

Our content steering team is responsible for the onsite delivery of content from a performance perspective
on all our platforms. Based on our proprietary tech platform using artificial intelligence and machine learning
engines and applications, we analyze customer data to optimize content based on, among other things, gender,
categories and content type and to offer a maximum of personalized content to our customers. As a result, we
believe we are able to generate high return on content and to allocate significantly more space to content than our
competitors.

Our team of content creators comprises artists, videographers, photographers and post-production
experts. Utilizing their individual skills, we film, create and produce all of our content in-house. By keeping
content creation in-house, we can ensure a product presentation with a consistent look and feel which allows us
to achieve short lead-times with only limited costs. To present third-party fashion brands, we closely cooperate
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with them on content creation, and we believe that our partners particularly value our capabilities in this area. By
agreeing on the desired branding, we can ideally present the products of third-party fashion brands and integrate
them into our overall fashion ecosystem.

Our content creation process includes styling, photographing, photo-editing and content management.
We also develop original content, including brand storytelling, tailored merchandise descriptions, convenient size
and fit information and detailed measurements information. We believe our proprietary content adds to our
consumer experience and helps us maximize sales and product retention rates. Leveraging our influencer network
and utilizing our proprietary technology to identify the right content, we can display in-demand content produced
in cooperation with these influencers and celebrities on our websites and apps, to further increase the relevance
of our online storefronts to followers of these persons.

We place the content we produce across all consumer touchpoints, in particular our websites and apps,
newsletters and social media channels such as Instagram, Facebook and TikTok. In addition, third-party fashion
brands and influencers from our influencer network often promote our content through their own social media
accounts, increasing consumers’ awareness of our websites and apps. In 2020, our COOPs, such as fashion hauls
(short videos or, e.g., Instagram “story” in which influencers discuss and present items which they have recently
purchased, usually through wearing them) were targeting more than 400 million followers.

8.7.2.4 Our Customer Service

In line with our philosophy of providing an engaging shopping experience, we consider customer service
a key element of our value chain. To provide such customer service, we have created an asset-light customer
service set-up while keeping full control and guaranteeing efficiency through our proprietary technology. Through
our outsourced first level support, we pursue a multi-channel support approach, responding by email and live chat,
through our hotlines and via social media. The first point of contact for customers is provided in 19 local languages
by more than 700 customer service agents. The average waiting time to reach customer service amounts to 39
seconds, which significantly contributes to customer satisfaction.

We believe the quality of our customer service helps us ensure that only a comparably small number of
customer complaints result in returns. The result of our clear focus on customer service has been the generally
high satisfaction among our customers, evidenced by a constantly increasing share of customers willing to
recommend our customer experience. We assess such satisfaction by submitting customer surveys as part of our
post-sale customer service, providing us with crucial feedback on the success of our customer service.

8.7.3  Our Technology

We are a technology company and believe that we have the most up-to date technology platform. This
platform is supported by a triple digit number of highly qualified software and technology experts as of
February 28, 2021, providing us with significant potential as we continually seek to enhance, expand and optimize
our technology platform. Our commitment to technology is demonstrated by our continued investment in our
platform. Between the fiscal years ended February 28, 2019 and February 28, 2021, we recorded capitalized
development costs in an aggregate amount of €33.3 million in connection with the development of our technology
platform, evidencing the high focus we put on our software and technology infrastructure.

8.7.3.1 Our Technology Platform

Our Co-founder and Co-CEO Sebastian Betz who is responsible for our technology and website
experiences has shaped ABOUT YOU as an agile tech-first platform since its launch in 2014. Our technology
platform is cloud-based and both scalable and fully integrated across our value chain. Due to our ownership across
the whole technology value-chain, the share of external solutions is limited. Our state-of-the art infrastructure is
hosted with Amazon Web Services and uses high availability zones. Our technology platform enables end-to-end
e-commerce operations and entails all the required components for international digital commerce, including,
among others, e-commerce, price and inventory management, content, marketing, product information
management, order management, customer management, warehouse and store integration, and checkout and
payment integration.

We have developed our “frontend agnostic” backend-end technology to support our e-commerce
operations. Our resilient infrastructure focuses on a reduction of downtimes while providing for maximum
availability. With an uptime of more than 99.9% and no major security incident, our infrastructure has proven to
be highly reliable. Our infrastructure allows us to scale real-time and supports more than 1 billion page views per
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month, more than 120 million user sessions per month and more than 2.5 million transactions per month across
23 countries.

Our integrated digital platform and scalable infrastructure enable us to efficiently roll out our offering
internationally, demonstrated by the launch of 13 new markets during the COVID-19 pandemic while teams were
working from home. In addition, our tech infrastructure enables complete data collection and data-based decision
making across the entire organization. Such automated and integrated processes include readjustments in
campaign steering in case of overstock on selected products or categories, automated sorry voucher emails in case
of delayed shipments from our third-party carriers and complete shop personalization. By leveraging our machine
learning capabilities, we are able to automatically adapt our pricing to the current market environment considering
demand, seasonality, price elasticity and opportunity costs at our warehouses.

Further, our tech platform allows for a deep integration of customer-facing features such as our size
finder technology: Our size finder is providing size recommendations based on various input factors which include
data entered by the customer (e.g., body shape, height, fit of sizes of certain brands) as well as machine-learning
based findings based on customer behaviour. We have deeply integrated the size finder technology in our shop,
and as a result we see significant revenue uplifts of approximately 29% from customers using size
recommendations.

Our data-centric approach and machine-learning capabilities drive our continuously improving LTV and
CAC as well as increase app-interactions by creating personalized shopping experiences. In addition, our
proprietary machine learning algorithms enable us to aggregate behavioral and user data to one sorting score to
offer customers personalized product listing sorting and increase our profit contribution. Based on algorithms we
provide customers with personalized size recommendations, which, when relied on, leads to significantly higher
revenue generated by these customers.

We believe that our ability to collect and analyze data provides us with a key competitive advantage,
which is why we have designed our technology platform with a view to integrating the collection of data from
multiple relevant access points (e.g., by tracking user journeys as well as the information provided by our websites
and apps). By utilizing cloud based solutions, such as Amazon Web Services, Google Cloud Platform and Azure,
and integrating the data gathering and analysis across our value chain, we have created what we consider a best
in class setup.

The diagram below shows our technology operations structured by its layers:
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This integrated digital ecosystem offers an API-driven and state of the art e-commerce platform allowing
us to create what we believe is a leading individual shopping destination across all devices by leveraging the
following advantages:

-105-



o Data layer: At the core of our technology platform, our in-depth knowledge of expected customer
behavior as well as current and future inventory levels enables us to base our sourcing decisions on
advanced forecasting techniques. Among others, we gather and analyze data on orders, consumer
behavior, transactions and market intelligence. As a result we can provide a personalized shopping
experience to our customers.

e Service layer: Our core IT services allow us to expose all necessary functionalities via API to our
frontends. This architecture approach gives us the possibility to scale our development teams and
infrastructure and allows us to be flexible and fast in developing new features.

e Al /ML engines and applications: Based on our algorithms, which apply artificial intelligence and
machine learning, we can provide a personalized experience to our customers. We can lever the
collected data to provide highly efficient sortings for product listings, product recommendations,
and price calculations.

8.73.2 Our Websites and Apps

We have developed our websites and apps, which are programed and updated in-house, as a highly
resilient storefront for our online offering to provide an engaging user experience. Our apps are at the center of
our connection to a younger, online native generation which is reflected in mobile traffic accounting for
approximately 85% of the visits to our shops. We believe our users value our mobile-first strategy as showcased
in the ABOUT YOU app being the best rated app among fashion peers with a store rating of 4.8 (i0OS) and 4.7
(Android) and ranked among the top 3 iOS apps in the shopping category in the German iOS App Store (as of
January 5, 2021) (source: iOS App Store). We have created country-specific apps for all of our markets that serve
as a tool to keep our customers engaged with our fashion offering, allowing them to search for fashion products
online and enjoy our curated content anywhere and anytime. As of the date of this Prospectus, our apps have been
downloaded more than 26 million times and we registered over 700,000 downloads per month in the fiscal year
ended February 28, 2021. Based on the total number of sessions in December 2020, we saw a 1.6 times uplift in
the conversion rate in our apps compared to mobile browsers.

Our apps provide us with valuable data on which fashion products and content are most relevant to our
customers and our ability to track cross-device journeys (i.e., customers utilizing both our websites and apps
during the course of a certain purchase) enables us to analyze and improve the success of our marketing efforts,
product offering and website and app content.

We closely monitor the market for technological developments and when we identify a new technology
trend, which would complement our offering, we design new tech products either in-house or in cooperation with
trusted partners. As part of these cooperations, we might acquire shares in third-party tech businesses or enter into
cooperation agreements that include investments of a single-digit million amount in such tech companies.

8.733 Security

When expanding and operating our technology platform, we constantly focus on security and reliability.
To this end, we have implemented various state of the art security measures, in particular:

e cloud storage;

firewalls;

e automated backups;

e specialized software solutions to defend against so-called distributed denial-of-service attacks;
e  bug bounty program;

e encryption of sensitive data;

e  SSL certification;

e specialized solutions to protect from bots;
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o disaster recovery processes;

e access to infrastructure via VPN network;

o information sharing based on a strict need-to-know principle;

e recommendation of code reviews by at least two programmers for critical changes;
e multi-factor authentication for critical parts of our infrastructure;

e central password authentication, when possible;

e penetration and security testing;

e internal audits;

e mandatory IT security onboarding for new employees; and

e internal awareness campaigns.

8.7.4  Our Technology, Media and Enabling Solutions

To derive the full benefit from our proprietary technology and e-commerce offering, we have developed
a special offering of our TME solutions we can market to other e-commerce businesses. Our technology platform
serves as the basis of our TME segment’s value proposition in form of our “ABOUT YOU Commerce Suite”. Our
Commerce Suite offers a full-feature and cross-platform set to provide a full-feature headless e-commerce
backend system. Furthermore, our technology platform enables our Commerce Suite customers to leverage our
Enabling services such as marketing, fulfillment, customer service, operations, marketplace, and shop
management.

Our TME solutions are aimed at other e-commerce businesses, both in the fashion industry and in non-
fashion business sectors. Many medium and large-sized businesses lack the necessary in-house capabilities and
opportunities to create their own, individual e-commerce platform, leading by our estimates to a more than €55
billion transaction volume opportunity for our technology solutions in European online fashion alone. As of the
date of this Prospectus, a double digit number of tech partners, which usually generate high double-digit to triple-
digit gross merchandise volumes, have already decided to take more than 60 shops live in 24 countries (including
localized domains) utilizing our solutions to boost the success of their offerings.

In the fiscal year ended February 28, 2021, we generated €83.5 million in revenue from this innovative
segment. Tech accounted for 38%, Media for 34% and Enabling for 28% of our TME segment revenue. We only
recently launched our TME solutions and believe there is significant growth for this segment. Moreover, we can
achieve far higher margins for our service proposition, evidenced by the fact that our TME segment is already
profitable with an Adjusted EBITDA of €10.1 million and an Adjusted EBITDA margin of 12.0% in the fiscal
year ended February 28, 2021. Going forward, we see the potential to launch this segment as an independent
operation to cement our position as, in our opinion, key innovators in the e-commerce industry.

8.7.4.1 Our Technology Solutions — ABOUT YOU Commerce Suite

To help our partners grow, we have developed the “ABOUT YOU Commerce Suite”, our proprietary
SaaS solution for e-commerce companies. The following graphic shows the main features of our Commerce Suite,
divided by modules, brand and third-party integrations.
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Our technology suite is built as a fully cloud-based and headless e-commerce. Our scalable state-of-the-
art tech backend includes, among others, checkout and payment processes, pricing and inventory management,
product information, search, order management, catalogue management and customer service panel. Our
technology delivers automatic scaling, which allows our partners to build their individual platform on an advanced
backend performance while being able to deliver what we consider high-quality brand experience through a
flexible frontend. To ensure data security and segregation, clients are hosted on isolated and dedicated resources.

We have demonstrated significant growth for our Tech offering in the past and acquired more than €100
million in new SaaS contract volume with 13 additional clients in the fiscal year ended February 28, 2021.
Additionally, we have created a new client lead pipeline worth up to approximately €40 million annual recurring
revenue from inbound requests only. These leads have been generated with a still nascent sales team which we
aim to grow significantly in the short and medium term.

8.742 Our Media Solutions

Building on our extensive marketing and technology expertise, we offer our partners a wide range of
Media solutions, such as content marketing concepts including story development and creative production, brand
and category teasers, influencer hauls and newsletter design. The resulting campaigns are executed within our
media ecosystem, which consists of placements within our discovery section on our website an apps as well as
external channels such as Instagram and TikTok. In addition, we provide our partners with content placements in
addition to product listing ads, advanced targeting possibilities due to personalization and access to the relevant
target group Gen Y &Z. Our self-service tool for product listing ads for brands enables them to define budgets and
locals, focus on specific products and track and steer their marketing campaigns in real-time. We believe these
services are not only relevant to partners in the fashion industry, but to e-commerce businesses in general.

8.74.3 Our Other Enabling Solutions

To complement our ABOUT YOU Commerce Suite tech offering, our Enabling solutions provide a 360°
set of e-commerce services, including shop operations, customer service, the operation of online third-party
inventory for third-parties and logistics solutions. Through our services we provide access, among others, to our
own fulfillment solutions (FbAY) covering 25 European markets, an international service team handling customer
support, connections to Europe’s largest marketplaces and a back office handled by dedicated professionals. Our
partners can choose the services they need, which allows us to cater to a wide range of businesses at various stages
of maturity. In addition, our partners benefit from access to our extensive marketing capabilities and marketing
technologies, allowing them to accelerate their growth by reaching their target customers more efficiently and
effectively.

8.7.5  Our Commitment to Sustainability

Sustainability forms an integral part of our business model. To comply with ESG criteria, we have
developed a comprehensive responsibility model focusing on the three areas “Planet”, “People”, and “Society.
We have joined a number of key initiatives seeking to drive responsibility in the fashion industry, among others
the “Sustainable Apparel Coalition” and “Science Based Targets Initiative” to drive sustainability efforts and the
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“Charta der Vielfalt” (Charta for Diversity) to promote inclusion and diversity. We regularly report on our efforts
and progress with regard to our responsibility model in our responsibility report.

“Planet” subsumes our sustainability efforts to leave a positive impact on the planet‘s environment by
designing an eco-friendly and circular business model. Our own operations (including all fulfillment services such
as shipping and returns) have been neutral with respect to CO2-emissions since October 2020, as evidenced by a
certification issued by ClimatePartner. To track our environmental footprint, we use specific performance
indicators such as emission targets and energy consumption. In order to reinforce our engagement we have set
science-based emission reduction targets in line with the Paris Climate Agreement of 1.5°C which have been
approved by the Science-Based Target initiative: e.g., we are committed to ensuring that 90% of our suppliers (by
emissions) will have science-based targets by 2025, covering purchased goods & services as well as transportation
and distribution. In addition, since January 2021, all of our sites, including stores and offices, are solely powered
by renewable energy. To drive sustainability in the fashion industry, we constantly seek to increase the share of
sustainable fashion products in our offering, which comprised more than 25,000 products by the end of our fiscal
year ended February 28, 2021. Furthermore, we emphasize the importance of circularity by fostering ways to
increase the number of times fashion products are worn. We have therefore created our “Second Love” offering
of second-hand products to help keep used fashion in circulation and to limit the need for the production of
additional products. By the end of the fiscal year ended February 28, 2021, more than 400,000 quality-proved
second-hand items were available in this category. As of the date of this Prospectus we hold no own second-hand
inventory and offer these products by integrating professional second-hand retailers on our platform. In the long
term, our goal is to become one of Europe’s largest retailers for quality-checked, second-hand items.

“People” refers to our activities to create an inclusive environment for top-talent to thrive. We believe
that diversity is a key part of building a sustainable organization and to thriving long-term. To this end, we seek
to foster an inclusive environment, comprising employees from more than 65 nationalities. 53% of our leading
executives are women and 62% of our overall workforce is female. We utilize special performance indicators to
track the diversity and satisfaction of our workforce.

“Society” refers to our efforts to ensure agency, accountability, and stewardship within both ABOUT
YOU and the wider community. We constantly seek ways to make a positive impact on society. For example, we
donated more than 150,000 masks as part of our efforts to combat the spread and effects of the COVID-19
pandemic.
8.8 Intellectual Property
8.8.1  Trademarks and Registered Designs

As of the date of this Prospectus, we have registered approximately 130 trademarks, including combined
word and figurative trademarks (kombinierte Wort- und Bildmarken), for our most important brand
“ABOUT YOU”. We constantly monitor our trademarks by commissioning the services of specialized third-party
service providers in order to maintain and to protect these key assets, including by pursuing any infringements by
third parties.
8.8.2 Domains

We are the legal or beneficial owner of various domains, including the following domains that are
essential to our business:

e www.aboutyou.de;
e www.aboutyou.nl;
e www.aboutyou.cz;
e www.aboutyou.ch;
e www.aboutyou.at;
e www.aboutyou.be;

e www.aboutyou.com.
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In addition to these above-listed domains, our more than 900 domains also relate to e.g., our ecosystem
(e.g., for our events), our TME business (e.g., for our Commerce Suite) or international expansion (e.g., ABOUT
YOU domains in countries we are not active in yet).

8.8.3  Proprietary Software

Our operations utilize a broad range of proprietary software in order to be able to adapt and deliver
quickly along our value chain, including our “Customer Service Panel” for efficient operations on customer and
order data for our support, “Product Sorting” for optimized sorting algorithms and “Brand Advertising Tool” to
enable brands to steer onsite campaigns. Additionally, our whole customer-facing online shop was built by us.
We constantly update our software solutions and add functionality and data. Moreover, our websites and apps
have been specifically designed by our dedicated in-house team to ensure an immersive, convenient and stable
shopping experience.

8.9 Material Agreements
8.9.1  Fulfillment Agreements

8.9.1.1 Fulfillment Agreement with BAUR Versand (GmbH & Co KG)

On June 29, 2018, former ABOUT YOU GmbH entered into a fulfillment agreement with BAUR
Versand (GmbH & Co KG), which is part of the Otto Group, comprising the provision of logistics/warehouse and
other services including conception and technical connection. The agreement was transferred to ABOUT YOU
AG & Co. KG on March 5, 2021, by way of universal succession pursuant to section 131 para. 1 no. 1 German
Transformation Act. Under this agreement BAUR Versand (GmbH & Co KG) is responsible for the operation,
control and support of backend processes and logistical handling at the site Altenkunstadt, Germany, including
the warehousing, which comprises stock placement, warehousing, commissioning, shipping processing, inventory
and stock removal, and certain IT services. The remuneration payable to BAUR Versand (GmbH & Co KG)
consists of fixed and variable components, which are payable upon fulfillment of the respective services. The
fulfillment agreement entered into force on July 1, 2018 and has a minimum term until February 28, 2024. After
expiry of the minimum term, the contract is automatically extended for an indefinite period, whereby each party
has the right to terminate the contract with 24 months’ notice on February 28/29 of each calendar year, however
initially not before the end of the minimum term.

8.9.12 Fulfillment Agreement with Ingram Micro Slovakia, s. r. 0.

On December 9, 2020, former ABOUT YOU GmbH entered into a fulfillment agreement with Ingram
Micro Slovakia, s. r. 0. comprising the provision of warehousing and fulfillment services. The agreement was
transferred to ABOUT YOU AG & Co. KG on March 5, 2021, by way of universal succession pursuant to
section 131 para. 1 no. 1 German Transformation Act (Umwandlungsgesetz). Under this agreement Ingram Micro
as logistics service provider is responsible for the operation, control and support of the site Kostolné Kracany,
Slovakia, including handling the logistics at the site, storage of goods in stock, yard management, order picking,
preparation and handover of goods for dispatch and removal of goods from stock. The remuneration payable to
Ingram Micro consists of fixed and variable components, which are payable on a monthly basis. The fulfillment
agreement entered into force on December 9, 2020 and has a minimum term until February 28, 2027. After expiry
of the minimum term, the contract is automatically extended for an indefinite period, whereby each party has the
right to terminate the contract with 24 months’ notice to the end of the month, however for the first time at the
end of the minimum term, with such notice to be served no later than February 28, 2025.

8.9.2  Shareholder Loan Agreements

Former ABOUT YOU GmbH entered into three separate shareholder loan agreements with Otto and
GFH on November 30, 2020 and with Aktieselskabet af 12.6.2018 on December 4, 2020 as lenders. The
agreements were transferred to ABOUT YOU AG & Co. KG on March 5, 2021, by way of universal succession
pursuant to section 131 para. 1 no. 1 German Transformation Act (Umwandlungsgesetz). Otto granted an
unsecured and subordinated loan to ABOUT YOU AG & Co. KG in the aggregate amount of €42.4 million, GFH
granted an unsecured and subordinated loan in the aggregate amount of €9.7 million and Aktieselskabet af
12.6.2018 granted an unsecured and subordinated loan in the aggregate amount of €22.9 million. All loans carry
interest at a rate of 10% p.a. The loans including interest are due for repayment on December 31, 2021 (the
repayment date). However, the borrower is entitled to fully or partially repay the loans at any date prior to the
repayment date together with the accrued interest on the respective amount of the loans. The lenders have the right
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to terminate the agreements and request immediate repayment of all or part of the loans, accrued interest and/or
any other amounts outstanding under the agreements, if (i) an initial public offering of existing and/or new shares
or other equity(-like) instruments in an entity which directly and/or indirectly holds all or substantially all of the
assets attributable to the borrower is completed; (ii) the borrower fails to pay any sum due under the agreement or
fails to comply with any other provision of the agreement; (iii) any event occurs having a material adverse effect
on the financial situation of the borrower; (iv) a resolution is passed or an order of the court of competent
jurisdiction is made that the borrower be wound up or dissolved; (v) the borrower is over-indebted or unable to
pay its debts as they fall due; and/or (vi) any expropriation, attachment or a comparable action occurs in relation
to any material part of the assets of the borrower and the respective measure is not discharged, stayed or dismissed
within 15 days or any security granted in relation to any assets of the borrower is realized.

On February 17, 2021 the shareholder loan agreements between former ABOUT YOU GmbH and Otto,
GFH and Aktieselskabet af 12.6.2018 were amended. The loans including interest are now due for repayment on
February 28, 2023. The borrower is entitled to fully or partially repay the loans together with accrued but unpaid
interest prior to the repayment date.

8.10  Compliance Management

We have established a compliance management system aimed at ensuring lawful conduct by its
employees. Our compliance system is designed to identify potential violations in advance and to systematically
prevent their occurrence and is supervised by our compliance officer. This compliance system comprises, among
other things, compliance guidelines offering an overview of our compliance regime and our mandatory
compliance policies, regular training courses on relevant compliance risks and measures as well as adequate
measures to allow employees to report potential compliance violations. Our compliance system is, among other
things, aimed at preventing bribery and corruption, and violations of anti-money laundering and data protection
laws and regulations.

8.11 Employees

As of the date of this Prospectus, we employ a total of 1,138 employees (full-time equivalent), of which
1,133 work in Germany and 5 in Austria, and of which 231 work for our Tech management resort and 907 for our
Business and marketing management resort.

The following table provides a breakdown of our average number of employees (full-time equivalent)
by function and geography for the periods indicated:

As of the fiscal year ended,
February 28, 2019 February 29, 2020 February 28, 2021

(unaudited)

Function

Management Resort Tech® ..........c.ccccvevneeee. 132 170 231
Management Resort Business and Marketing 438 516 818
TOtal.coociccec 570 686 1,049
Geography

GeIMANY ..oevievieeie e 565 681 1,044
AUSETIA .. 5 5 5
TOtal.cooiiicieccc e 570 686 1,049

(1) Across all management resorts, approximately one third of our workforce is involved in tech.
8.12 Insurance Coverage

We have taken out a number of group insurance policies that are customary in our industry (e.g., property
and loss of earnings insurance, business liability insurance, including insurance for product liability and transport
insurance) and cover all entities of ABOUT YOU. Our insurance policies contain market-standard exclusions and
deductibles. We regularly review the adequacy of our insurance coverage and consider our insurance coverage
market-standard insurance coverage customary in our industry. There is, however, no guarantee that we will not
suffer any losses for which no insurance coverage is available or that the losses will not exceed the amount of
insurance coverage under existing insurance policies.
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We have also taken out a directors and officers (“D&O”) insurance policy that covers the current and
future members of the Management Board and Supervisory Board as well as equivalent bodies of other entities of
ABOUT YOU, with a market standard coverage including various sub-limits depending on the specific nature of
claims. The D&O insurance provides for a deductible for all members of the Management Board in line with the
AktG.

8.13 Litigation

In the course of our business activities, we are regularly exposed to numerous legal risks, particularly in
the areas of product liability, competition, intellectual property disputes and tax matters (see “1.3 Regulatory,
Legal and Tax Risks”), and the Company and its subsidiaries are regularly parties to legal disputes.

Since November 2018, ABOUT YOU Verwaltungs AG (formerly ABOUT YOU GmbH) has been the
defendant in a pending court proceeding on alleged trademark infringement against SAFE-1 Immobilieninvest
GmbH (“SAFE-1") and Y/O/U Label GmbH before the Commercial Court of Vienna, Austria (Handelsgericht
Wien) which seeks to prohibit the Company from using the element “ABOUT YOU” in words and images, to
remove the goods and services marked with the described elements, to render an account and to surrender the
profits obtained due to the alleged trademark infringement. Pending determination by the court, the preliminary
aggregate amount in dispute (Streitwert), excluding any further impact on our business, was estimated at €560,112.
By order of the Commercial Court of Vienna dated May 23, 2019, the proceedings were suspended to await a
final ruling in another proceeding related to the Company’s claims against the plaintiffs trademarks. On February
23, 2021, the claimants filed a continuation request.

Since March 19, 2021, ABOUT YOU GmbH (now ABOUT YOU Verwaltungs AG) has been the
defendant in a pending court proceeding on alleged trademark infringement against SAFE-1 before the higher
regional court of Dusseldorf (Landgericht Disseldorf) claiming that the Company infringed trademark rights by
using the element “ABOUT YOU” and requesting the Company to refrain from using as well as the partial deletion
of the element “ABOUT YOU”, ABOUT YOU Limited, the domain www.aboutyou.de and the Company s name.
The first hearing is scheduled for September 1, 2021. Pending determination by the court, the preliminary
aggregate amount in dispute (Streitwert), excluding any further impact on our business, was estimated at €201,973.

Since October 2020, ABOUT YOU Verwaltungs AG (formerly ABOUT YOU GmbH) has been the
defendant in a pending court proceeding on alleged trademark infringement against UTENOS TRIKOTAZAS,
AB, a Lithuanian public limited liability company, before the Vilnius regional court which seeks to prohibit the
Company from using the element “ABOUT YOU” and the domain aboutyou.lt as well as damages in the amount
0f €10,000. The Company submitted a rejoinder (Replik) to the court on January 12, 2021 requesting that the court
dismiss the claimant’s claims in their entirety and to order the claimant to pay the costs incurred by the Company.
The first hearing will take place on June 30, 2021 at the earliest.

Since November 2020, ABOUT YOU Verwaltungs AG (formerly ABOUT YOU GmbH) has been
subject to information proceedings of the Commissioner for Data Protection and Freedom of Information of
Hamburg (Hamburgische Beauftragte fir Datenschutz und Informationsfreiheit) following a complaint that the
Company allegedly uses tracking services (Google Analytics) on its webpage www.aboutyou.de without consent
of the user. As of the date of this Prospectus, the Company submitted a written statement (Stellungnahme) to the
Commissioner for Data Protection and Freedom of Information of Hamburg (Hamburgische Beauftragte fiir
Datenschutz und Informationsfreiheit) on January 12, 2021 requesting to discontinue the proceedings in the
absence of a breach of data protection law, followed by a second written statement on April 30, 2021, providing
further information.

Other than the above, there have been no governmental, legal or arbitration proceedings (including any
such proceedings which are pending or threatened of which the Company is aware), during the last 12 months
prior to the date of this Prospectus which may have, or have had in the recent past, significant effects on the
Company’s and/or ABOUT YOU Group’s financial position or profitability.
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9. REGULATORY AND LEGAL ENVIRONMENT

We operate in several countries in the European Union as well as in Switzerland. Therefore, our business
is subject to various regulatory requirements under European Union law, the applicable national laws of the
European countries in which we operate as well as the laws of Switzerland.

While the relevant laws and regulations are typically of a national scope, within the European Union, a
considerable degree of regulatory harmonization exists in a number of areas relevant to our business. The
European Union has created a common regulatory framework that applies not only in our most important market
Germany but in all member states of the European Union and comprises directives and regulations. Directives
only become effective once they are transposed into national law in the respective member state of the European
Union and the implementation of directives may vary between member states. Regulations, however, do not
require implementation into national law and apply directly and uniformly in all member states of the European
Union. In addition, Switzerland has enacted a national regulatory framework that is somewhat similar to the
framework applicable in the European Union.

The following description provides an overview of selected regulations applicable to our business.
9.1 Data Protection and Data Privacy

The collection, processing and other use of personal data is extensively regulated by European Union
(e.g., the Regulation (EU) 2016/679 of the European Parliament and of the Council of April 27, 2016 on the
protection of natural persons with regard to the processing of personal data and on the free movement of such data
(“General Data Protection Regulation”)) and national legislation (e.g., the German Federal Data Protection Act
(Bundesdatenschutzgesetz (the “Data Protection Act”)) in Germany).

In general, European data protection and data privacy laws regulate when and how personal data may be
collected, for which purposes it may be processed, for how long such data may be stored and to whom and how
they may be transferred. The General Data Protection Regulation contains strict requirements for obtaining the
consent of data subjects (i.e., the persons to whom personal data relates) to the use and processing of their personal
data. Such consent may be withdrawn at any time and without cause, preventing the continued use of the affected
data. In addition, a transfer of personal data to entities outside Europe is subject to specific requirements.

The General Data Protection Regulation also requires organizational measures, such as the installation
of a data protection officer (Datenschutzbeauftragter) who, among other things, must monitor compliance with
the General Data Protection Regulation. In addition, it may require so-called privacy impact assessments, at least
in cases where the data processing is likely to result in a high risk to the rights and freedoms of individuals.

In addition to the General Data Protection Regulation and the Data Protection Act, various sector-specific
statutes set forth rules which apply to certain industries or businesses and prevail over the general provisions of
the Data Protection Act. In Germany, operators of online platforms have to comply with the specific requirements
of the German Tele Media Act (Telemediengesetz (the “Tele Media Act”)), which takes into consideration
particular aspects of online communication. For example, the Tele Media Act provides for additional information
obligations which are stricter than the general requirements of the Data Protection Act (e.g., a requirement to
include an imprint on websites and apps).

The following selected areas of data protection and data privacy are of particular relevance to our
business:

9.1.1  Individual Rights of Data Subjects

Under the General Data Protection Regulation, data subjects have a right to require information about
what data have been recorded with respect to them, how their data is being processed, the right to data portability
as well as the right to restrict certain processing of their data. Furthermore, the General Data Protection Regulation
establishes a so-called “right to be forgotten”. Therefore, data subjects may require that data relating to such data
subjects are deleted when there is a problem with the underlying legality of the processing or where the data
subjects have withdrawn their consent to the use and storage of such data.
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9.1.2  Web Analysis

Web analysis technology, such as cookies or tracking tools (e.g., Google Analytics), enables us to utilize
traffic to our websites and apps to personalize our offering and marketing efforts to better match the interests of
our users. Even though most web analysis tools allow for the anonymization of data (i.e., by collecting only a part
of the users’ IP addresses) and do not allow for a subsequent allocation of such data to individual users, the use
of such tools may still be subject to data privacy laws.

On May 28, 2020, the Federal Court of Germany (Bundesgerichtshof), based on a decision by the
European Court of Justice of October 1, 2019, ruled that under German law, the use of certain cookies requires a
clear affirmative act of the user and that a pre-activated checkbox does not fulfil this requirement. The use of
cookies may be restricted further by a new regulation of the European Parliament and of the Council, which is
currently undergoing the European legislative process. This legislation provides for an opt-in regime, pursuant to
which the use of certain cookies requires a clear affirmative act establishing a freely given, specific, informed and
unambiguous indication of users of websites and apps.

9.1.3  Profiling

The General Data Protection Regulation imposes various restrictions on profiling. Profiling can be
defined as any form of automated processing of personal data intended to evaluate certain personal aspects relating
to a natural person or to analyze or predict such person’s performance at work, economic situation, location,
health, personal preferences, reliability or behavior.

9.1.4 Email Advertisements

Subject to certain exceptions, email advertisements (e.g., newsletters) may only be sent to recipients who
have given their explicit prior consent to receiving such communication. In Germany, case law demands that in
certain cases consent must be obtained through a so-called double opt in procedure. This procedure requires that
recipients give their consent twice (i.e., firstly by filling out an online registration form and secondly by
confirming their email address after they have registered).

When obtaining consent, the respective sender has to clearly inform the recipients of the scope and
consequences of their consent. For example, a declaration of consent may not be hidden in general terms and
conditions but must be clearly highlighted. Consent may be withdrawn at any time without cause.

As an exception from the consent requirement, personalized product recommendations may be sent to
customers by email without their explicit prior consent, provided that such recommendations only relate to
products identical or similar to those previously purchased by these customers and that these customers have been
duly informed about their right to object to receiving such recommendations.

9.1.5 Social Plugins

Operators of online platforms use social plugins (e.g., Facebook’s “Like” or “Share” buttons) to promote
their websites and apps through social media and to communicate with their customers and followers. The use of
such social plugins may, however, infringe data privacy laws, depending on the technical design of the relevant
plugin. Therefore, some German data protection authorities recommend the use of a two-click-solution, pursuant
to which users must first activate the relevant social plugins before being able to actually click on the relevant
buttons.

9.1.6 Payment Processes

Directive (EU) 2015/2366 of the European Parliament and of the Council of November 25, 2015 on
payment services in the internal market, among other things, covers online-based payment services, provides for
a uniform regulation of payments via Internet and mobile phones and increased customer protection and
requirements for user authentication.

9.1.7  Consequences of Non-Compliance

Non-compliance with the General Data Protection Regulation may result in severe fines. Depending on
the individual infringement, fines of up to the higher of 4% of the annual worldwide turnover for the last year and
€20.0 million may be imposed. In addition, the General Data Protection Regulation grants individual data subjects
the right to claim damages for violations of their rights under the General Data Protection Regulation.
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9.1.8  New Proposal for a Data Privacy Regulation

On January 10, 2017, the European Commission released a proposal for a regulation of the European
Parliament and of the Council concerning the respect for private life and the protection of personal data in
electronic communications. While the proposal is still subject to legislative procedure and debate, it contains
several provisions aimed at ensuring the confidentiality of electronic communications and also sets forth strict
requirements for unsolicited communication as part of direct marketing efforts.

9.2 Cybersecurity

We have to comply with various cybersecurity requirements. In particular, the General Data Protection
Regulation and the Data Protection Act stipulate that entities that collect and process personal data, including
operators of online platforms, must implement certain technical and organizational measures to ensure that such
data is processed and stored safely, remains confidential and can be restored and accessed again after interruptions.
These measures may include physical security against unauthorized access and manipulation (e.g., secure storage
and transportation of physical data carriers), password security, authorization concepts, logging of subsequent
changes of data, separation of data that has been collected for different purposes, reasonable encryption and
protection against accidental loss, destruction or damage of data. Furthermore, the effectiveness of such measures
must be tested regularly.

In addition, operators of online platforms must ensure that appropriate compliance measures cover the
detection and control of technology related risks. In Germany, the German Act to Increase the Security of
Information Technology Systems (Gesetz zur Erhdhung der Sicherheit informationstechnischer Systeme)
amended the Tele Media Act in 2015. German law requires operators of websites and apps to protect their
technology, in particularly any data they collect and store, against outside attacks in accordance with the current
standards of technology.

Directive (EU) 2016/1148 of the European Parliament and of the Council of July 6, 2016 concerning
measures for a high common level of security of network and information systems, among other things, requires
digital service providers, including online platforms, to:

o carefully review their existing network security mechanisms;

e implement state of the art security measures aimed at ensuring a level of security appropriate to the risk
of the respective provider; and

e establish proper notification measures to promptly notify the competent authority of any incident which
has a substantial impact on the services offered in the European Union.

Furthermore, the General Data Protection Regulation generally requires us to inform the competent
supervisory authorities of any breach of personal data stored or processed by us within 72 hours of becoming
aware of such breach. Where the relevant breach is likely to result in a high risk to the rights and freedoms of the
affected data subjects, we are also required to inform these data subjects of the breach without undue delay.

9.3 Consumer Protection

As an online retailer of consumer products in the fashion industry, our products must comply with various
consumer protection laws. Throughout the European Union, consumer protection is extensively regulated on the
basis of various directives, in particular:

e Council Directive 93/13/EEC of April 5, 1993 on unfair terms in consumer contracts, as amended;

e Directive 1999/44/EC of the European Parliament and of the Council of May 25, 1999 on certain aspects
of the sale of consumer goods and associated guarantees, as amended;

e Directive (EC) 2000/31 of the European Parliament and of the Council of June 8, 2000 on certain legal
aspects of information society services, in particular electronic commerce, in the internal market, as
amended,;

e Directive (EC) 2005/29 of the European Parliament and of the Council of May 11, 2005 concerning
unfair business-to-consumer commercial practices in the internal market, as amended; and
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o Directive (EU) 2011/83 of the European Parliament and of the Council of October 25, 2011 on consumer
rights, as amended (the “Consumer Rights Directive”).

The aforementioned European directives on consumer protection and the national laws implementing or
complementing these directives impose extensive duties and responsibilities on us, in particular:

9.3.1 Information Requirements

Online platforms are subject to extensive and formalized information requirements. For example, they
have to provide potential customers with detailed and accurate information on the main characteristics of their
products, price and payment details and on statutory withdrawal rights (see “9.3.3 Withdrawal Rights”). Operators
of online platforms have to observe these requirements when designing and structuring their websites and apps as
well as their ordering, payment and logistics processes.

As a result of changing legislation, operators of online platforms are regularly required to adapt their
offerings and processes. For example, the Consumer Rights Directive requires online operators to ensure that
during the order process, consumers explicitly acknowledge that their order implies an obligation to pay. If placing
an order requires activating a button or a similar function, such button must be labeled “order with obligation to
pay” or be similarly labeled, and the operator must ensure that consumers are made aware of certain key
information relating to the purchase directly before placing orders by activating such button.

9.3.2  Warranty Rights

Online retailers including ABOUT YOU Group, are responsible for the conformity of their products with
the agreed condition and liable to consumers for any lack thereof at the time of delivery. In case of product defects,
consumers may require the relevant retailer to repair or replace the relevant products free of charge.

9.3.3  Withdrawal Rights

Consumers have the right to withdraw from online purchases without cause within 14 days from the day
on which such consumers come into possession of the relevant products. Online operators are required to inform
consumers of their statutory withdrawal rights and failure to do so results in an extension of the withdrawal period
by twelve months. Consumers must exercise their withdrawal rights by explicitly declaring their withdrawal
(e.g., in writing, per email or telephone). A return of the relevant products without comment does not constitute a
valid declaration of withdrawal.

Following a valid exercise of the statutory withdrawal right, consumers are required to return the relevant
products within 14 days. During the same period, sellers are required to reimburse the purchase price, including
shipping costs, if any. Such sellers are, however, not required to reimburse consumers for any additional costs, if
consumers have expressly opted for a more expensive type of delivery (e.g., express delivery). Consumers
generally have to bear the expenses for the return, unless the seller has agreed to bear them or failed to properly
inform consumers that they will have to bear such expenses in case of a withdrawal. In addition, consumer are
required to compensate online operators for any losses in the value of the returned products, unless (i) such losses
were caused by the customary handling of the products in order to examine their condition, features and
functionalities or (ii) the sellers failed to properly inform the consumers of their statutory withdrawal rights.

9.3.4  Advertising

Advertising efforts (e.g., promotional games, newsletters and personalized product recommendations)
are heavily regulated, in particular if distributed via email or telephone. Advertisements may not be misleading,
harassing, coercing or unreasonably or otherwise unduly influence consumers. These criteria leave wide room for
interpretation, resulting in significant uncertainty as to how regulators, governmental agencies and other
competent bodies will apply them.

9.3.5  Consequences of Non-Compliance

Failure to comply with the provisions on consumer protection may give rise to civil liability,
administrative orders or fines, and may even result in the invalidity of the relevant purchase agreements.
Competitors and consumer protection associations could issue formal warnings, and the latter may also assert
claims for injunctive relief.
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9.4 Product Safety
9.4.1  Requirement to ensure Product Safety

Online retailers in the home & living industry who market their products in the European Union have to
act with due care to help ensure that their products are safe. To this end, Directive 2001/95/EC of the European
Parliament and of the Council of December 3, 2001 on general product safety, as amended (the “Product Safety
Directive”), which has been implemented in Germany by the German Act on Product Safety
(Produktsicherheitsgesetz) as well as various governmental regulations (Rechtsverordnungen) on the safety of
specific products and product groups, imposes various obligations on manufacturers and retailers.

Under the Product Safety Directive, retailers are required to act with due care to ensure compliance of
their products with the applicable safety requirements, in particular by not marketing products, if they know, or
should have presumed, that such products do not comply with such safety requirements. The Product Safety
Directive applies to all products which are intended for consumers, or likely to be used by consumers even if not
intended for them, whether new, used or reconditioned. However, the Product Safety Directive does not apply to
second-hand products supplied as antiques or as products that need to be repaired or reconditioned prior to being
used, if the retailer clearly informs the consumer of this condition.

In addition, retailers are generally required to participate in the monitoring of the safety of their products,
especially by passing on information with respect to product risks, by keeping and providing the documentation
necessary for tracing the origins of their products, and by cooperating with manufacturers and competent
governmental authorities to mitigate risks from defective products. Retailers may also become subject to the even
more extensive regulations relating to producers under the Product Safety Directive, for example if they modify
their products in a way that affects the safety of such products.

Moreover, the Act on Food, Feed and Consumer Products (Lebensmittel-, Bedarfsgegenstande- und
Futtermittelgesetzbuch) as well as the Governmental Regulation on Consumer Products
(Bedarfsgegenstéandeverordnung) have to be observed by any retailer when performing its business in Germany.
Both acts are primarily aimed at protecting the health of consumers that get into contact with certain products and
grant extensive powers to the competent authorities in order to supervise the compliance of the manufacturers and
the distributors of products with their legal duties. Apparel, shoes and accessories generally qualify as consumer
products within the meaning of both acts.

9.4.2  Consequences of Non-Compliance

A violation of European or national product safety laws and related regulations may be sanctioned with
fines and in severe cases even with criminal sanctions.

The German Product Liability Act (Produkthaftungsgesetz (the “Product Liability Act”)) provides for
an additional liability regime with respect to products that cause injury or death of a natural person or damage to
property and such liability generally applies irrespective of fault (verschuldensunabhéngig). Under the Product
Liability Act, retailers are generally considered manufacturer with respect to establishing their product liability
obligations. The Product Liability Act provides for a liability limit (Haftungshdchstbetrag) in an amount of
€85.0 million. In addition, in case of damage to property, the owner of such property is required to bear damages
in an amount of €500.00 himself.

9.5 Textile Labeling

Retailers who make textile products available on the European Union market have to comply with various
requirements with respect to the use of textile fiber names as well as labeling and marking of the composition of
textile products.

On the EU level, these aspects are governed by the Regulation (EU) No 1007/2011 of the European
Parliament and of the Council of September 27, 2011 on textile fiber names and related labeling and marking of
the fiber composition of textile products, as amended (the “Regulation on Textile Labeling”). It contains rules
concerning the use of textile fiber names, the composition of multi-fibers and the content and form of labeling
textiles as well as non-textile parts of animal origin (e.g., fur or leather) in textile products. Additionally, it contains
rules regarding the monitoring of the implementation of the respective requirements including market surveillance
checks by the competent authorities.
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In Germany the Act on Textile Labeling (Textilkennzeichnungsgesetz) creates the necessary conditions
for the effective enforcement of the Regulation on Textile Labeling and in particular provides for the competence
and powers of the authorities involved in market surveillance and regulatory offences. The law also imposes
certain storage obligations on manufacturers and distributors with regard to documents relating to facts on which
the labelling or marking of the fiber composition is based.

The Regulation on Textile Labeling does not apply to the labeling of textile parts of footwear. Directive
94/11/EC of European Parliament and Council on the approximation of the laws, regulations and administrative
provisions of the Member States relating to labeling of the materials used in the main components of footwear for
sale to the consumer, as amended, regulates the information on the composition of footwear shall be conveyed by
means of labeling. Additionally, the German Consumer Goods Ordinance (Bedarfsgegenstdndeverordnung) has
to be observed. Footwear products have to be labeled by the manufacturer or the retailer making the products
available on the European Union market. The ordinance contains rules about the content and form of labeling and
also provides for penalties for the violation of these duties.

As consumer products, apparel, shoes and accessories also fall under the German Act on Product Safety
(Produktsicherheitsgesetz), which contains a regulation that requires the manufacturer, his authorized
representative and the importer to provide the consumer with the necessary information to assess the risks of
certain products as well as the names and contact address of the manufacturer or, if he is not domiciled in the
European Economic Area, of the name and contact address of his authorized representative or the importer.

9.6 Trademarks

The registration and protection of trademarks is regulated by international, European and national
legislation:

e Onaninternational level, trademark registration and protection are, among other things, governed by the
Madrid Agreement Concerning the International Registration of Marks of April 14, 1891, as amended
(the “MMA”), the Protocol Relating to the Madrid Agreement Concerning the International Registration
of Marks of June 27, 1989, as amended (the “PMMA”), and the Paris Convention for the Protection of
Industrial Property of March 20, 1883, as amended.

e On a European Union level, trademarks are governed by Directive (EU) 2015/2436 of the European
Parliament and of the Council of December 16, 2015 to approximate the laws of the member states
relating to trademarks and, with respect to the creation of a union wide trademark registration and
protection regime, by Regulation (EU) 2017/1001 of the European Parliament and of the Council of June
14, 2017 on the European Union trademark, as amended.

e In Germany, trademarks are governed by the German Federal Trademark Act (Markengesetz).

Trademarks may be registered with a national trademark authority (e.g., the German Patent and Trade
Mark Office (Deutsches Patent- und Markenamt)), the European Union Intellectual Property Office for union
wide registration, and, following either national or union-wide registration, via the World Intellectual Property
Organization in countries which are parties to the MMA or PMMA for ten-year periods. Such registrations may
be renewed repeatedly.

Upon receiving an application, the competent trademark authority will examine whether there are
grounds for refusal of granting the trademark registration (e.g., due to a lack of distinctive character of the relevant
trademark). Furthermore, proprietors of earlier trademarks may oppose the application for registration within three
months of the publication of the application (e.g., if the new trademark and the products or services sold thereunder
are identical or similar to their trademark and the products or services sold thereunder). Upon registration of a
European Union trademark, the proprietor may prohibit any third-party from using such trademark commercially
without his prior consent. In addition, national trademark laws of the member states of the European Union
stipulate that the proprietor of a European trademark is entitled to, among other things, receive compensation for
damages arising from the illegal use of his trademark.

9.7 Internet Domains
The reservation, transfer and renewal of generic top level Internet domains (e.g., “.com”) and national

top level Internet domains (e.g., “.de”) are administered by the Internet Corporation for Assigned Names and
Numbers (“ICANN”), which is a US based non-profit organization. The reservation, transfer and renewal of
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second level Internet domains are administered by certain registrars which are accredited by ICANN. In Germany,
Internet domains ending with “.de” are administered by DENIC eG (“DENIC”), a German non-profit
organization. Reservations of second level Internet domains are made by DENIC depending on who is the first
applicant for the relevant domain.

If a domain infringes on trademarks or name rights, the proprietor of the relevant trademarks or name
rights can under certain conditions file an injunction to prevent the registration or use of such domain. Such
proprietor may also be entitled to compensation for damages arising from infringements on such rights.
Furthermore, specific dispute resolution proceedings are available for disputes over domains, including with
respect to infringements of trademark or name rights. For example, the Uniform Domain Name Dispute Resolution
Policy of the ICANN applies to disputes over the abusive reservation and use of domains for generic and certain
national top level domains.

In Germany, DENIC refers to the German courts for any disputes arising from the reservation and use of
national domains. German courts may, inter alia, approve requests for the cancellation of domains, but not for the
transfer of the disputed domains. However, if an entry on the disputed domain has been made with DENIC, such
domain is transferred automatically to the claimant upon cancellation of the relevant domain by the courts. In
addition, holders of domains who are also proprietors of trademarks corresponding to such domains can under
certain conditions defend their domains vis-a-vis third parties against abusive reservation or use on the grounds
of trademark protection.
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10. SHAREHOLDER INFORMATION
10.1 Major Shareholders

As of the date of this Prospectus, the following shareholders of the Company directly hold an interest in
the Company’s share capital and voting rights that would qualify as a notifiable interest within the meaning of
Sections 33 et seqq. of the German Securities Trading Act (Wertpapierhandelsgesetz (“WpHG”)), if these
provisions were already applicable to the Company:

e Otto (GmbH & Co KG), with its registered office in Hamburg, Germany;

e  Aktieselskabet af 12.6.2018, with its registered office in Aarhus, Denmark;

o  GFH Gesellschaft fiir Handelsbeteiligungen m.b.H., with its registered office in Hamburg, Germany;
e Tarek Miller Beteiligungsgesellschaft mbH, Hamburg, Germany; and

e Sebastian Betz Beteiligungsgesellschaft mbH, Hamburg, Germany (all these shareholders, together with
Hannes Wiese Beteiligungsgesellschaft mbH, Hamburg, Germany, the “Major Shareholders”).

The following table sets forth the ultimate controlling shareholders of the Major Shareholders within the
meaning of Sections 33 et seqq. WpHG and their shareholdings immediately prior to the Private Placement, as of
the date of this Prospectus (taking into acocunt the Post-Placement Compensation described in “10.2 Share
Conversion and Post-Placement Compensation”, which was effected on June 14, 2021) and upon settlement of
the Private Placement described in “2.6 Background to the Private Placement”. The shareholdings do not include
any attribution based on the shareholders’ agreements described in “10.3 Shareholders’ Agreements”.

Ownership of the Company

Upon
Immediately As of the Date  settlement of
prior of this the Private
to the Private Prospectus Placement
Ultimate Shareholder Direct Shareholder Placement (%) (%) (%)
Michael Otto Stiftung and
Prof. Dr. Michael Otto®--- Otto (GmbH & Co KG)@: @) ..o 42.1 427 36.4
Anders Holch Povlsen® - Aktieselskabet af 12.6.2018@ ... 22.8 23.1 19.7
Benjamin Otto®...................... GFH Gesellschaft fiir Handelsbeteiligungen
MBOH. G e 9.6 9.7 7.1
Tarek Mller® ..........c..cccoune. Tarek Miller Beteiligungsgesellschaft mbH........ 4.7 4.3 3.0
Sebastian Betz).............c......... Sebastian Betz Beteiligungsgesellschaft moH ... 4.1 3.7 2.6
Hannes Wiese® ....... Hannes Wiese Beteiligungsgesellschaft mbH ..... 2.9 2.7 1.7
TrEASUNY SNAES®) L.....vviiecveicectt ettt et 10.0 10.0 8.5
Other shareholders® 3.7 3.8 1.8
Public float — — 19.2
TOMAIMD .ottt ettt 100.0 100.0 100.0

(1) The voting rights held by or attributed to Otto (GmbH & Co KG) are attributed to the Michael Otto Foundation (Michael
Otto Stiftung) and Prof. Dr. Michael Otto, in each case through Verwaltungsgesellschaft Otto mbH, Otto
Aktiengesellschaft fiir Beteiligungen, Kommanditgesellschaft Delta Beteiligungsgesellschaft m.b.H. & Co., Delta
Beteiligung (Handel) G.m.b.H. and Kommanditgesellschaft ATLAS Vermdgensverwaltungsgesellschaft & Co. pursuant
to Section 34 para. 1 of the German Securities Trading Act (Wertpapierhandelsgesetz). Otto (GmbH & Co KG) was
allocated 545,000 shares from the holdings of the Selling Shareholders as part of the Private Placement.

(2) Any voting rights held by or attributed to Otto (GmbH & Co KG) and Heartland A/S, the parent company of
Aktieselskabet af 12.6.2018, respectively, are the subject of a shareholders’ agreement and thus attributed to the respective
other party due to an acting in concert within the meaning of Section 34 para. 2 of the German Securities Trading Act
(Wertpapierhandelsgesetz), see “10.3.1 Shareholders’ Agreement Otto / Heartland”.

(3) Any voting rights held by or attributed to Otto (GmbH & Co KG) and GFH Gesellschaft fiir Handelsbeteiligungen m.b.H.,
respectively, are the subject of a shareholders’ agreement and thus attributed to the respective other party due to an acting
in concert within the meaning of Section 34 para. 2 of the German Securities Trading Act (Wertpapierhandelsgesetz), see
“10.3.2 Voting Pool Agreement Otto / GFH”.

(4) The voting rights held by or attributed to Aktieselskabet af 12.6.2018 are attributed to Mr. Anders Holch Povlsen through
Heartland A/S, the parent company of Aktieselskabet af 12.6.2018, and Brightfolk A/S pursuant to Section 34 para. 1 of
the German Securities Trading Act (Wertpapierhandelsgesetz). Aktieselskabet af 12.6.2018 was allocated 240,000 shares
from the holdings of the Selling Shareholders as part of the Private Placement.

(5) The voting rights held by or attributed to GFH Gesellschaft fiir Handelsbeteiligungen m.b.H. are attributed to Mr.
Benjamin Otto pursuant to Section 34 para. 1 of the German Securities Trading Act (Wertpapierhandelsgesetz).
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(6) The voting rights held by Tarek Miiller Beteiligungsgesellschaft mbH are attributed to Mr. Tarek Mdller pursuant to
Section 34 para. 1 of the German Securities Trading Act (Wertpapierhandelsgesetz). 28.5% of the shares underlying the
voting rights immediately prior to the Private Placement are subject to a re-vesting scheme as described in “13.4.1.1 Re-
Vesting Scheme” below.

(7) The voting rights held by Sebastian Betz Beteiligungsgesellschaft mbH are attributed to Mr. Sebastian Betz pursuant to
Section 34 para. 1 of the German Securities Trading Act (Wertpapierhandelsgesetz). 28.5% of the shares underlying the
voting rights immediately prior to the Private Placement are subject to a re-vesting scheme as described in “13.4.1.1 Re-
Vesting Scheme” below.

(8) The voting rights held by Hannes Wiese Beteiligungsgesellschaft mbH are attributed to Mr. Hannes Wiese pursuant to
Section 34 para. 1 of the German Securities Trading Act (Wertpapierhandelsgesetz). 28.5% of the shares underlying the
voting rights immediately prior to the Private Placement are subject to a re-vesting scheme as described in “13.4.1.1 Re-
Vesting Scheme” below.

(9) Treasury shares do not provide for shareholder rights as long as they are held by the Company.

(10) Collectively refers to other shareholders individually holding less than 3% of the voting rights in the Company
immediately prior to the Private Placement, as of the date of this Prospectus and upon settlement of the Private Placement.

(11) Rounded figures of the individual shareholdings may not add up to 100.0% based on rounding differences.

The shares held by each Major Shareholder and attributed to the relevant ultimate shareholder have the
same voting rights as any other ordinary shares in the Company.

Otto owns more than 30% of the voting rights in the Company and is, therefore, considered to hold a
controlling interest in the Company pursuant to the German Securities Acquisition and Takeover Act
(Wertpapiererwerbs- und Ubernahmegesetz). In addition, Otto entered into shareholders’ agreements with each
of the other Controlling Shareholders, which, among other things, set forth alignments on the exercise of voting
rights. Therefore, the Company is controlled by each Controlling Shareholder and their relevant ultimate
shareholder.

10.2 Share Conversion and Post-Placement Compensation

Until shortly before the Private Placement, the Company had two separate classes of shares issued and
outstanding (A and B shares). Prior to the Private Placement, B shares were eliminated in a three-step process.
First, the Company’s share capital was increased from Company’s resources without any issuance of new shares,
resulting in an increase of the notional amount of the Company’s share capital attributable to the existing shares.
Second, all B Shares were converted to A-Shares and, with effect as of the conversion, the existing shareholders
transferred to the Company without compensation a certain number of shares in the Company preliminarily
calculated on the basis of contractual agreements. Most of the transferred shares were subsequently redeemed
(eingezogen) by the Company, resulting in a reduction in the total number of shares and a corresponding increase
of the notional amount of the Company’s share capital, and 15,758,072 shares were retained as treasury shares.
Third, the Company effected a share-split without any change to the Company’s share capital, resulting in a
notional amount of the Company’s share capital attributable to each share of €1.00.

On June 14, 2021, immediately following the determination of the placement price for the Private
Placement, there were compensatory measures in the form of share transfers between the members of the
Management Board, on the one hand, and the other pre-Private Placement shareholders, on the other hand. In total
1,726,725 shares were transferred from the Management Board members to the other pre-Private Placement
shareholders.

10.3 Shareholders’ Agreements
10.3.1 Shareholders’ Agreement Otto / Heartland

On February 22/26, 2021, Otto and Heartland A/S, the parent company of Aktieselskabet af 12.6.2018
(“Heartland”), entered into a voting and shareholders’ agreement, which was amended on March 29, 2021 (and
became effective as of that date) and May 25, 2021, confirming the parties’ support of the Company’s growth
strategy and governing their cooperation, as to certain subject matters, as shareholders of the Company (the
“Shareholders’ Agreement”). Under the Shareholders’ Agreement, the parties will exercise all their voting
rights, including voting rights held by a third-party that has pooled its interests with one of the parties of the
Shareholders’ Agreement, in favor of the governance structure, as set forth in the Shareholders’ Agreement, and
certain matters set forth in the Shareholders’ Agreement. The Shareholders’ Agreement does not provide for a
general pooling of the voting rights of the parties to the Shareholders’ Agreement.

The Shareholders’ Agreement stipulates that the Company shall have a supervisory board consisting of
six members to be elected by the shareholders’ meeting. Under the agreement, Otto may nominate and request the
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dismissal of up to three supervisory board members, of whom two may be Otto executives or employees, as long
as it controls, including through affiliates or pooling agreements, at least 40% of the Company’s share capital
(excluding treasury shares). Heartland may nominate and request the dismissal of one supervisory board member.
The other two supervisory board members shall be independent and jointly agreed by the parties. Otto may request
the dismissal of one of the independent members at any time; however, Otto is not entitled to make such a request
if, after the dismissal of the relevant independent member, the supervisory board would no longer comprise an
independent member. The parties would welcome (i) the election of an Otto representative as the chairman of the
supervisory board, (ii) the election of the Heartland nominee as the vice chairman and (iii) a representative of each
party being a member of the audit committee (Priifungsausschuss) and of the presiding & nomination committee
(Présidialausschuss). The chairman of the supervisory board (but not the vice chairman) shall have a casting vote
in case of a tie. Any change to the rules of procedure of the supervisory board requires a unanimous decision of
the supervisory board. In addition, the articles of association may not lower any statutory qualified majority
requirements for resolutions of the shareholders’ meeting.

With respect to capital authorizations, the Shareholders’ Agreement stipulates that the parties will vote
in favor of the renewal of the existing authorizations, i.e., authorized capital as well as the authorization to issue
convertible/option bonds and the underlying conditional capital. Any capital increase using authorized capital by
means of contribution in kind (Sacheinlage) by a shareholder holding more than 25% of the Company’s share
capital (excluding treasury shares) with the exclusion of subscription rights shall require the approval of 75% of
the supervisory board, i.e., five out of the six members.

According to the Shareholders’ Agreement, Heartland is entitled in the course of the Private Placement
to purchase from the Underwriters such number of newly issued shares as required for Heartland to hold, directly
or indirectly, up to 25.1% of the Company’s share capital (excluding treasury shares) immediately following the
Private Placement against payment of the Placement Price.

The Shareholders’ Agreement may be terminated by each party as of the end of each calendar year giving
12 months prior written notice, for the first time with effect as of December 31, 2030. In the event that Heartland,
together with its affiliates and trustees, ceases to hold at least one sixth of the Company’s issued share capital,
either party may terminate the Shareholders’ Agreement with twelve months prior written notice to the other party.

10.3.2 Voting Pool Agreement Otto / GFH

On March 23, 2021, Otto and GFH entered into a pool agreement to coordinate the exercise of voting
rights from all shares held by them in the Company, which was amended on June 7 and 8, 2021 (the “Pool
Agreement”).

Under the Pool Agreement, the parties formed a pool in the legal form of an internal partnership under
civil law without joint assets (Innengesellschaft biirgerlichen Rechts ohne Gesamthandsvermégen) (the “Pool”).
The Pool covers all shares with voting rights in the Company currently held by any party or dependent company
(abhangiges Unternehmen) within the meaning of Section 17 AktG and those acquired in the future as a result of
the exercise of subscription rights, regardless of how they are acquired, as well as all shares with voting rights
held by a third party for a pool member on the basis of a trust or similar agreement (together the “Pooled Shares”).
Under the Pool Agreement, the pool members undertake to register their shares in any shareholders’ meeting or
other form of resolution-making of the Company as well as to align and uniformly exercise their voting rights
from the Pooled Shares in accordance with the resolutions of the pool meeting.

Each pool member may send a representative to the meeting of the pool members (the “Pool Meeting”)
who may be replaced at any time. Otto will be the chairman of the Pool. A quorum will be present at Pool meetings
if (i) Otto is present or represented and the deadline and formal requirements for convening Pool Meetings are
met or (ii) all pool members are present or represented and no pool member objects based on formal or notice
deficiencies. Resolutions of the pool members are to be adopted by a simple majority of votes, with each Pooled
Share carrying one vote. If no resolution has been adopted by the pool meeting, the pool members may exercise
their voting rights at their sole discretion.

Under the Pool Agreement, before transferring or entering into an obligation to transfer any Pooled
Shares to a third party outside the Pool, GFH must offer the relevant Pooled Share to Otto. This right of first
refusal does not apply to shares sold by GFH as part of the Greenshoe Option up to an amount of €50 million
(applying a price per share using the lower of the mid-point of the price range in the Private Placement or the
Placement Price) or for sales via a stock exchange or as part of a block trade in an amount of up to €25 million
and up to 0.4% of the Company’s issued shares, in each case taking into account all sales outside the Private
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Placement during the last twelve months prior to the relevant sale, and outside a blocked period of two months
prior to the day of a shareholders’ meeting as published in the Company’s financial calendar.

If the Company’s shares are admitted to trading on a stock exchange, GFH may require Otto to purchase
from GFH shares in the Company for a total purchase price of €50 million on the basis of a price per share equal
to the Placement Price. GFH may exercise this put option within 30 days following the first 270 days from
commencement of trading. Alternatively, GFH may sell shares in the Company in an amount of €50 million
(calculated on the basis of a price per share equal to the Placement Price) via a stock exchange or as part of a
block trade during the same period.

The Pool Agreement may be terminated by either party with twelve months’ prior notice as of the end of
Otto’s fiscal year; however, the earliest effective date of any termination by GFH is February 28, 2027.
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11. GENERAL INFORMATION ON THE COMPANY AND ABOUT YOU GROUP
11.1 Formation, Incorporation, Commercial Name and Registered Office

The Company was incorporated as a limited liability company (Gesellschaft mit beschrénkter Haftung)
under German law by memorandum of association (Gesellschaftsvertrag) dated July 1, 2016. Its legal name was
NeununddreiBigste Otto Vorrats-Verwaltungsgesellschaft mbH, with its registered office in Hamburg, Germany,
and registered in the commercial register (Handelsregister) of the local court (Amtsgericht) of Hamburg,
Germany, under the docket number HRB 143389.

By resolution of the shareholders’ meeting of May 9, 2018, the memorandum of association was
amended and the Company’s legal name was changed to ABOUT YOU Holding GmbH.

By resolution of the shareholders’ meeting of March 11, 2021, the Company changed its legal form to a
stock corporation (Aktiengesellschaft) under German law and its legal name to ABOUT YOU Holding AG. The
change in legal form and legal name was registered in the commercial register (Handelsregister) of the local court
(Amtsgericht) of Hamburg, Germany, under the Company’s new docket number HRB 168067 on March 30, 2021.

A shareholders’ meeting held on June 14, 2021 approved a resolution to change the Company’s legal
form to a European company (Societas Europaea (SE)) organized under European and German law by way of a
merger by acquisition (Verschmelzung durch Aufhahme) and change its legal name to “ABOUT YOU Holding
SE”. To transform the Company into a European company (Societas Europaea (SE)), the Company (as acquiror)
will merge with its 100% subsidiary, ABOUT YOU Tiger Holding AG with registered office in Vienna, Austria
(as transferor). The transformation into a European company (Societas Europaea (SE)) is expected to be registered
in the commercial register (Handelsregister) of the local court (Amtsgericht) of Hamburg, Germany, in June 2021.

The Company’s legal name is ABOUT YOU Holding AG. The Company is the holding company of
ABOUT YOU Group that primarily operates under the commercial name “ABOUT YOU”.

The Company has its registered office at DomstraBe 10, 20095 Hamburg, Germany
(telephone: +49 (0) 40 638 569 — 0), LEI 894500DKEE3GY8870322. The Company’s registered seat is Hamburg,
Germany, and the Company is registered in the commercial register (Handelsregister) of the local court
(Amtsgericht) of Hamburg, Germany, under docket number HRB 168067.

11.2 Governing Law

The Company is organized under German law. When the intended transformation into a European
company (Societas Europaea (SE)) becomes effective, the Company will be subject to European legislation on
SEs, in particular to the SE Regulation. As a company that will be having its registered seat in Germany, the
ABOUT YOU Holding SE will also be subject to German law. In certain areas, the SE Regulation provides
discretion to the members states to set forth national rules applicable to an SE. In Germany, these provisions are
mainly included in the German Act on the SE-Implementation (SE-Ausfiihrungsgesetz (“SEAG”). If any matter
is not covered or only partially covered by the SE Regulation, the provisions of German law that apply to a German
stock corporation (Aktiengesellschaft) also apply to the Company. Therefore, the Company will be generally
governed by German law, subject to the provisions of the SE Regulation. Thus, besides the SEAG, the AktG as
well as other laws applicable to a German stock corporation (Aktiengesellschaft), in particular the German
Transformation Act (Umwandlungsgesetz (“UmwG”)), the HGB, the WpHG and the German Securities
Acquisition and Takeover Act (Wertpapiererwerbs- und Ubernahmegesetz (“WpUG”)), will continue to apply to
the Company.

11.3 Fiscal Year and Duration

The Company’s fiscal year runs from March 1 of any given year until the last day in February of the
following year. The Company has been established for an unlimited duration.

114 History of ABOUT YOU Group

ABOUT YOU Verwaltungs AG, formerly ABOUT YOU GmbH, now part of the ABOUT YOU Group,
was founded in Germany, in May 2014 with initial activities in Germany. The founders Tarek Miiller, Hannes
Wiese and Sebastian Betz started ABOUT YOU aiming to become the first company to digitize the traditional
shopping stroll with a personalized shopping experience on the smartphone. Set up as a mobile-born tech
company, ABOUT YOU developed its own proprietary state-of-the-art tech stack. This enabled the company to
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quickly and efficiently expand its commerce operations to 23 European markets. Since 2018, ABOUT YOU has
opened up its infrastructure allowing third parties to leverage its technology platform through the Technology,
Media and Enabling (TME) solutions. In April 2019 ABOUT YOU GmbH acquired 100% of the shares in ad-
tech company Adference GmbH to further expand our tech offering.

With effect as of March 1, 2020, ABOUT YOU Verwaltungs AG (at this time ABOUT YOU GmbH)
transferred all of its assets and liabilities and all other rights and obligations (except for shareholdings in other
entities, an intercompany agreement and tax assets and liabilities) to ABOUT YOU Operations GmbH & Co. KG
(now ABOUT YOU AG & Co. KG), another entity of the ABOUT YOU Group by way of a hive-down
(Ausgliederung). The hive-down was registered in the commercial register on March 5, 2021.

11.5 Corporate Purpose
8§ 2 of the Articles of Association defines the Company’s corporate purpose as follows:

e Purpose of the Company is the purchase and sale of goods and services via the internet and over-the-
counter retail as well as miscellaneous activities relating to e-commerce as well as all related transactions,
furthermore/in particular the exercise of a holding function for companies operating in the
aforementioned field of business.

e The Company may conduct any business which directly or indirectly may serve the corporate purpose.
The Company may establish branch offices at home and abroad, may acquire a participating interest in
or entire businesses and/or may take over the representation and/or management of such businesses. The
business purpose of subsidiaries and/or associated companies may also comprise a corporate purpose
beyond the limitations of the preceding bullet.

e The Company may limit its activities to one or several of the activities listed in the first bullet.
Furthermore, the Company may exercise its activities entirely or partially via its subsidiaries, associated
companies or joint venture companies. It may transfer or spin-off its business entirely or partially to
dependent companies (abhéngige Unternehmen). The Company may limit its business to acting as a
holding company and/or to the administration of own assets.

11.6 Group Structure

The Company is the holding company of ABOUT YOU Group. ABOUT YOU Group’s business is
conducted by the Company and its subsidiaries, in particular ABOUT YOU AG & Co. KG and Adference GmbH.
As of the date of this Prospectus, ABOUT YOU Group comprises the Company, ABOUT YOU Verwaltungs AG,
ABOUT YOU Beteiligungs GmbH, Adference GmbH, ABOUT YOU AG & Co. KG, all of which are based in
Germany as well as ABOUT YOU Tiger Holding AG and ABOUT YOU Tiger AG, which are based in Austria.
To transform the Company and ABOUT YOU Verwaltungs AG into European companies (Societas Europaea
(SE)), the Company (as acquiror) will merge with ABOUT YOU Tiger Holding AG (as transferor), while ABOUT
YOU Verwaltungs AG (as acquiror) will merge with ABOUT YOU Tiger AG (as transferor).

ABOUT YOU Tiger

ABOUT YOU Holding AG Holding AG

ABOUT YOU Verwaltungs AG ABOUT YOU Tiger AG

CernBOUT YOU AG A CO.KG ABOUT YOU Adference
seneral Partner {Komplery J: -
ABOUT YOU Verwaltung Beteiligungs GmbH GmbH
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11.7 Significant Subsidiaries

The following table presents an overview of the Company’s significant subsidiaries:

As of As of and for
the date of this Prospectus the fiscal year ended February 28, 2021
Company’s Payables Receivables
share of Capital Result for to the from the
Legal name capital Issued capital reserves? the year® Company® Company®
(unaudited) (unaudited) (unaudited, unless otherwise indicated)
(in %) (in €) (in € million)
ABOUT YOU
Verwaltungs AG® 100.0 147,363 78.3 11 0.0 0.0
ABOUT YOU AG
& Co. KGW .......... 100.0 11,000 80.5® (54.1)® 0.0 0.0
Adference GmbH® 100.0 31,250 1.4@ —-® 0.0¥ 0.0¥

(1) Founded in Germany.

(2) Prepared in accordance with generally accepted accounting principles of the HGB.
(3) Audited.

(4) As of'the end of Adference GmbH’s fiscal year, December 31, 2020.

11.8 Auditor

KPMG, Fuhlentwiete 5, 20355 Hamburg, Germany, audited and issued unqualified independent
auditor’s reports (uneingeschrénkte Bestatigungsvermerke des unabhangigen Abschlusspriifers) on:

e the German language unconsolidated financial statements of the Company as of and for the fiscal year
ended February 28, 2021 prepared in accordance with generally accepted accounting principles of the
HGB; and

e the German language consolidated financial statements of the Company as of and for the fiscal years
ended February 28, 2021, February 29, 2020 and February 28, 2019 prepared in accordance with IFRS.

KPMG is a member of the German Chamber of Public Accountants (Wirtschaftspriferkammer),
Rauchstral3e 26, 10787 Berlin, Germany.
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12. SHARE CAPITAL OF THE COMPANY AND APPLICABLE REGULATIONS
12.1 Share Capital of the Company and Applicable Regulations
12,1.1 Current Share Capital; Shares

As of the date of this Prospectus, the share capital of the Company amounts to €157,582,058.00 and is
divided into 157,582,058 bearer shares (Inhaberaktien) with no par value (Stiickaktien), each such share
representing a notional value of €1.00. The share capital has been fully paid up. The Company’s shares were
created pursuant to the laws of Germany, including applicable European Union law.

The shares of the Company are denominated in Euros.

Each share of the Company carries one vote at the sharecholders’ meeting of the Company. There are no
restrictions on voting rights and the shares carry full dividend rights.

For information on the Company’s existing shareholders, see “10. Shareholder Information”.
12.1.2 Development of the Share Capital

The Company was initially incorporated as a German limited liability company (Gesellschaft mit
beschréankter Haftung — GmbH) on October 17, 2016 with a share capital of €100,000.00.

On September 27, 2018, the Company’s shareholders’ meeting resolved to increase the Company’s share
capital against contributions in cash and in kind from €100,000.00 by €4,141,685.00 to €4,241,685.00. The capital
increase was registered in the commercial register (Handelsregister) of the local court (Amtsgericht) of Hamburg,
Germany, on October 2, 2018.

On November 4, 2019, the Company’s shareholders’ meeting resolved to increase the Company’s share
capital against cash contributions from €4,241,685.00 by €20,349.00 to €4,262,034.00. The capital increase was
registered in the commercial register (Handelsregister) of the local court (Amtsgericht) of Hamburg, Germany,
on December 10, 2019.

During the fiscal year ended February 28, 2021, the Company’s share capital was increased from
€4,262,034.00 as of March 1, 2020 to €4,276,503.00 as of February 28, 2021 by resolution of the Company’s
shareholders’ meeting of January 28, 2021 to increase the Company’s share capital against cash contributions by
€14,469.00. The capital increase was registered in the commercial register (Handelsregister) of the local court
(Amtsgericht) of Hamburg, Germany, on February 15, 2021. Accordingly, as of February 28, 2021, the
Company’s share capital amounted to €4,276,503.00 divided into 4,276,503 shares.

On May 27, 2021, the Company’s shareholders’ meeting resolved to increase the Company’s share
capital by €153,305,555.00 to €157,582,058.00 from the Company’s reserves (Kapitalerh6hung aus
Gesellschaftsmitteln). The capital increase was registered in the commercial register (Handelsregister) of the local
court (Amtsgericht) of Hamburg, Germany, on May 28, 2021.

On May 31, 2021, the Company’s shareholders’ meeting resolved, among other things, on a redemption
of shares without reduction of the share capital, a share split and a change of the form of the Company’s shares
from registered shares to bearer shares. The share redemption, the share split and the change in the form of the
Company’s shares were registered in the commercial register (Handelsregister) of the local court (Amtsgericht)
of Hamburg, Germany, on June 3, 2021. As a result, as of June 3, 2021, the Company’s unchanged share capital
in the amount €157,582,058.00 was divided into 157,582,058 bearer shares with no par value (Stiickaktien), each
such share fully paid-up and representing a notional value of €1.00.

As part of the Placement Capital Increase, which was resolved by a shareholders’ meeting of the
Company on June 14, 2021, 28,571,429 New Shares will be issued from a capital increase against cash
contributions. Upon entry of the Placement Capital Increase in the commercial register, the Company’s share
capital will be increased from €157,582,058.00 by €28,571,429 to €186,153,487.00. The consummation of the
Placement Capital Increase is expected to be registered in the commercial register (Handelsregister) of the local
court (Amtsgericht) of Hamburg, Germany, on or about June 15, 2021.
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12.1.3 Authorized Capital

Pursuant to § 4(4) of the Articles of Association, the Management Board is authorized, subject to the
consent of the Supervisory Board, to increase the Company’s share capital on one or more occasions on or before
May 30, 2026, by up to in total €78,791,000.00, against contributions in cash and/or in kind, by issuing new no-
par value bearer shares (Authorized Capital 2021).

The Management Board is authorized, with the consent of the Supervisory Board, to define the further
content of shareholders’ rights and the terms and conditions for the new stock issuance. Profit participation rights
of new shares may be determined in deviation from Section 60 para. 2 AktG; in particular, the new shares may
participate in the profits from the beginning of the fiscal year preceding their issuance provided that the
Company’s shareholders‘ meeting has not already resolved on the appropriation of profits for such fiscal year
when the new shares are issued.

As a rule, shareholders must be granted statutory preemptive rights to the new shares. The preemptive
rights may also be granted by way of indirect preemptive rights within the meaning of Section 186 para. 5
sentence 1 AktG. The Management Board is, however, authorized, subject to the consent of the Supervisory Board
and the following provisions, to fully or partially exclude shareholders’ preemptive rights:

e to exclude fractional amounts;

e tothe extent this is required in order to grant to holders or creditors, respectively, of conversion or option
rights attached to convertible and/or option bonds or convertible profit participation rights, that are or
were issued by the Company or a national or foreign subsidiary in which the Company either directly or
indirectly holds a majority in terms of voting rights and capital, or, in case of an own conversion right of
the Company, to holders or creditors, respectively, being obligated hereby, preemptive rights to the extent
they would be entitled to after exercising the conversion or option rights or after fulfilling a conversion
or option obligation, respectively;

e pursuant to Section 186 para. 3 sentence 4 AktG with respect to capital increases against cash
contributions, if the issue price of the new shares is not substantially below the stock exchange price and
the shares that are issued when this authorization for the exclusion of preemptive rights is used, in total
do not exceed 10% of the registered share capital, namely neither at the time this authorization becomes
effective nor at the time it is used. To this limit of 10%, new and existing shares of the Company that are
issued or sold during the term of this authorization on the basis of different authorization with exclusion
of preemptive rights pursuant to Section 186 para. 3 sentence 4 AktG or by applying it accordingly, have
to be imputed; furthermore, shares of the Company are to be imputed, that are or still can be issued for
the purpose of servicing conversion or option rights or fulfilling conversion or option obligations attached
to convertible and/or option bonds or convertible participation rights to the extent that the bonds or
participation rights are issued during the term of this authorization on the basis of a different authorization
with exclusion of preemptive rights by applying Section 186 para. 3 sentence 4 AktG accordingly;

e when increasing the share capital in exchange for contributions in kind, in particular to acquire
companies, parts of companies or shareholdings, in the context of joint ventures and mergers and/or for
the purpose of acquiring other assets, including rights and claims; and

e to issue the new shares as contributions in cash and/or in kind as part of participation programs and/or
share-based remuneration to the extent no other authorization for the exclusion of shareholders’
preemptive rights is used for this purpose. The shares may only be issued to persons who participate in
the participation program as a member of the Company’s Management Board, as a member of the
management of a company dependent from the Company or as an employee of the Company or a
company dependent from the Company, or to whom the share-based remuneration is or was granted as
a member of the Company’s Management Board, as a member of the management of a company
dependent from the Company or as an employee of the Company or a company dependent from the
Company, or to third parties who grant to such persons the economic ownership of the shares and/or the
economic fruits from the shares and/or are (directly or indirectly) wholly owned by such persons. In
particular, the new shares may also be issued on preferential terms (including an issue at the lowest issue
price within the meaning of Section 9 para. 1 AktG) and/or against contribution of remuneration claims.
The new shares may also be issued through a credit institution or a company operating in accordance
with Section 53 para. 1 sentence 1 or Section 53b para. 1 sentence 1 or 7 of the German Banking Act
(Kreditwesengesetz) which assumes these shares subject to an obligation to offer them to the persons
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mentioned above. In total, the shares that are issued when this authorization for the exclusion of
preemptive rights is used, must not exceed 10% of the registered share capital, neither at the time this
authorization becomes effective nor at the time it is used. The nominal amount of any contingent capital
of the Company resolved pursuant to Section 192 para. 2 no. 3 AktG is to be taken into account when
calculating the aforementioned 10% threshold. To the extent it is intended to grant shares to members of
the Company’s Management Board in the scope of this authorization, the Company’s Supervisory Board
will decide on the respective grant in accordance with the allocation of responsibilities under the AktG;

or any combination thereof.
12.1.4 Conditional Capital

12.1.4.1 Conditional Capital 2021/l

To serve stock options granted to members of the Management Board under a long-term incentive plan
(see “13.2.2 Remuneration of the Members of the Management Board”), the Company’s shareholders’ meeting of
May 31, 2021 created a conditional capital. Pursuant to § 4(5) of the Articles of Association, the share capital of
the Company is conditionally increased by up to €3,310,500.00 through the issuance of up to 3,310,500 new
bearer shares with no par value (Stiickaktien) (Conditional Capital 2021/1). Such conditional capital will only be
utilized to the extent that members of the Management Board exercise their right to subscribe for shares of the
Company and the Company does not grant treasury shares or cash payments to fulfil the subscription rights.

12.14.2 Authorization to Issue Convertible and/or Option Bonds / Conditional Capital 2021/11

The Management Board is authorized, with the consent of the Supervisory Board, to issue bearer and/or
registered convertible bonds and/or option bonds (together, “Bonds”) with a total nominal amount of up to
€2.2 billion on one or more occasions on or prior to May 30, 2026 with a limited or unlimited term, and to grant
the holders or creditors of such Bonds conversion or option rights for a total of up to 75,480,000 new bearer shares
with no par value corresponding to a pro rata amount of the share capital of up to €75,480,000.00 in accordance
with the terms and conditions of the Bonds and/or to provide for corresponding conversion rights for the Company.

The Bonds may be issued against contributions in cash and/or in kind. The authorization of the
Company’s shareholders’ meeting of May 31, 2021 includes additional provisions on the issuance and terms of
the Bonds. When such Bonds are issued, the shareholders are generally entitled to statutory preemptive rights.
The Management Board is, however, authorized, with the consent of the Supervisory Board, to exclude
shareholders’ preemptive rights in whole or in part if certain conditions are met (e.g., to exclude fractional
amounts, for limited issuances against cash payments applying Section 186 para. 3 sentence 4 AktG accordingly,
to settle dilution protection features of convertible/ option bonds or convertible profit participation rights or for
issuances against contributions in kind).

To serve conversion rights or obligations or option rights, the Company’s shareholders’ meeting of
May 31, 2021 created a conditional capital. Pursuant to § 4(6) of the Articles of Association, the share capital of
the Company is conditionally increased by up to €75,480,000.00 through the issuance of up to 75,480,000 new
bearer shares with no par value (Stlickaktien) (Conditional Capital 2021/11).

The conditional capital increase serves to grant shares to holders or creditors of convertible bonds as well
as to holders of option rights from option bonds issued on or prior to May 30, 2026 by the Company or a national
or foreign subsidiary in which the Company directly or indirectly holds a majority of the voting rights and capital
on the basis of the authorization in accordance with the resolution of the Company’s shareholders’ meeting of
May 31, 2021. It will only be carried out to the extent that the conversion or option rights from the aforementioned
bonds are actually exercised or conversion obligations from such bonds are fulfilled and to the extent that no other
forms of fulfillment are used. The new shares are issued at the option or conversion price to be determined in each
case in accordance with the aforementioned authorization resolution of the Company’s shareholders’ meeting of
May 31, 2021.

The new shares participate in the Company’s profits from the beginning of the fiscal year in which they
are created through the exercise of conversion or option rights or through the fulfillment of conversion obligations.
They already participate in the profits of the Company from the beginning of the fiscal year preceding their
issuance instead if, at the time of the issuance, a resolution on the appropriation of the profits for the relevant
fiscal year has not been passed yet. The Management Board is authorized, with the consent of the Supervisory
Board, to determine the further details of the implementation of the conditional capital increase.
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12.1.5 Authorization to Purchase and Use Treasury Shares
As of the date of this Prospectus, the Company holds 15,758,072 treasury shares.

The Company’s shareholders’ meeting held on June 14, 2021 resolved to authorize the Management
Board, with the consent of the Supervisory Board, to acquire, in addition to the treasury shares held by the
Company, up to 15,758,205 further treasury shares of the Company on or prior to June 13, 2026. The shares
acquired on the basis of this authorization, together with any other treasury shares held by the Company or
attributable to it in accordance with Sections 71a et seq. AktG, may at no time exceed 10% of the existing share
capital of the Company.

Treasury shares may be acquired via a stock exchange, by means of a public tender offer addressed to all
shareholders, by means of a public invitation to submit tenders, from participants in share-based incentive or
remuneration programs or entities owned by such participants, respectively, in connection with the settlement of
such programs and/or from the holders of (former) preference shares in the Company in connection with, or
subsequent to, a cancellation of profit or liquidation preferences of preference shares and their conversion into
ordinary shares, in each case in accordance with the additional provisions of the authorizing resolution.

The Management Board, with the consent of the Supervisory Board, may utilize acquired treasury shares,
including treasury shares already held by the Company, in a number of ways, including:

o for sale, provided that the sales price per share is not significantly lower than the stock exchange price
of the Company’s shares (Section 71 para. 1 no.8 AktG in conjunction with Section 186 para. 3
sentence 4 AktG);

e in return for contributions in kind, in particular for the acquisition of companies, parts of companies or
equity interests in companies or in mergers, or for the acquisition of other assets, including rights and
receivables;

o to fulfill option and/or conversion rights or obligations attached to convertible and/or option bonds and/or
convertible profit participation rights, which are granted by the Company or by entities dependent from
the Company or entities in which the Company holds a majority interest;

e to grant to holders or creditors of option and/or conversion rights attached to convertible and/or option
bonds and/or convertible profit participation rights, which are granted by the Company or by entities
dependent from the Company or entities in which the Company holds a majority interest, or, in case of
an own conversion right of the Company, to holders or creditors, respectively, being obligated hereby,
preemptive rights on shares to the extent such holders or creditors would be entitled to following the
exercise of the conversion or option rights or following the fulfillment of the conversion or option
obligations, respectively; and/or

o within the framework of employee participation programs and/or as share-based remuneration;
in each case in compliance with the provisions of the authorizing resolution.

The Management Board is authorized, subject to the consent of the Supervisory Board, to cancel treasury
shares in whole or in part, with no further resolution of the shareholders’ meeting being required.

Subject to the provisions of the authorizing resolution, the Company may also utilize derivatives in
connection with the acquisition of treasury shares.

All share acquisitions based on derivatives will however be limited to a maximum volume of 5% of the
share capital of the Company at the time of the granting of the authorization or — if such amount is lower — at the
time of the exercise of the authorization.

12.2 Employee Participation Programs
12,.2.1 Legacy Virtual Share Incentive Program
Beginning with the fiscal year 2017/2018, we implemented a virtual share incentive program, pursuant

to which we granted a virtual participation in the Company to certain key employees below the board level, and
which was amended in 2021 by amendment agreements with the relevant employees (the “VESOP”).
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Under the VESOP, the beneficiaries are entitled to a bonus upon completion of the Private Placement,
which will then be converted into a certain number of virtual shares (the “Virtual Shares”) to be granted to the
beneficiaries. The number of Virtual Shares will be determined by dividing the total gross bonus of the
beneficiaries by the final price per share of the Company achieved in the course of the Private Placement.

The beneficiaries are generally only entitled to exercise their Virtual Shares after expiry of a twelve-
month lock-up period following completion of the Private Placement and only at certain predefined exercise dates.
The Company may elect to effect such settlement in cash or, as currently expected, in newly issued or treasury
shares.

The Virtual Shares are subject to anti-dilution protection. If the total number of shares in the Company
is increased or reduced between the settlement date and the exercise date, in certain specified cases, the number
of Virtual Shares held by a participant will be adjusted accordingly.

The value of claims under the VESOP amounts to approximately €47 million in aggregate after
completion of the Private Placement.

12.2.2 New Incentive Programs

Following the Admission to Trading, we intend to implement a new incentive program for certain key
employees below the board level, consisting of virtual stock options and restricted stock units. Depending on the
level of the beneficiaries, different incentives are offered. Some beneficiaries may be able to choose between
virtual stock options and restricted stock units. We anticipate a total volume of the new incentive programs for
the year of the Admission to Trading and the five years thereafter in the amount of approximately €90 million
based on fair market value at grant.

12.2.2.1 Virtual Stock Option Plan

We intend to implement a virtual stock option program under which beneficiaries have the right to receive
a payment equal to the difference of the share price at exercise and the predefined exercise price of the virtual
stock option. The virtual options will be exercisable after a cliff vesting period of three years with a subsequent
waiting period of one year, followed by an exercise period of four years. The company may settle the virtual stock
options in cash or in shares.

12222 Restricted Stock Units

In addition to a virtual stock option program, we intend to implement a restricted stock unit program.
Restricted stock units provide the right to receive a payment or a specific number of shares predefined after a
certain period of time. The restricted stock units will not be subject to performance targets and will vest, depending
on the beneficiary’s grade, either in three annual installments or after three years (cliff vesting). Upon vesting,
beneficiaries will receive a cash payment equivalent to the Company’s share price or shares.

12.2.3 Employee Share Ownership Program

Following the Admission to Trading, we further intend to set up a special share ownership program for
the benefit of all employees below the board level. Under the program, beneficiaries will be entitled to receive
free shares in the Company. All rights granted to the beneficiaries will be subject to a vesting period. The duration
of the vesting period has not been decided yet, but is expected to be set at 1 or 2 years. We anticipate a total grant
volume of the share ownership in the amount of approximately € 2.5 million.

12.3 General Provisions Governing a Liquidation of the Company

Apart from a liquidation as a result of insolvency proceedings, the Company may only be liquidated with
a vote of 75% or more of the share capital represented at the vote. Furthermore, the commencement of insolvency
proceedings regarding the assets of the Company, the rejection of insolvency proceedings for insufficient assets
to cover the costs of the proceedings, a cancellation of the Company for lack of funds or the imposition of a final
decision of the registry court about a material defect in the Articles of Association could lead to a cancellation of
the Company. In the event of the Company’s liquidation, the AktG and — after the intended transformation into a
European company (Societas Europaea (SE)) — together with Article 63 of the SE Regulation, provide that any
assets remaining once all of the Company’s liabilities have been settled are distributed among the Company’s
shareholders in proportion to their shareholdings. The AktG stipulates certain protections for creditors in the event
of a liquidation of the Company.
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124 General Provisions Governing a Change in the Share Capital

Pursuant to the AktG and — after the intended transformation into a European company (Societas
Europaea (SE)) — together with Articles 5, 57 and 59 of the SE Regulation, a German stock corporation and as
well as a European company (Societas Europaea (SE)) requires a resolution of the shareholders’ meeting passed
by a majority of at least 75% of the share capital represented at the vote to increase the share capital and change
the articles of association accordingly.

The shareholders’ meeting may also create authorized capital. This requires a resolution passed by a
majority of at least 75% of the share capital represented at the vote, authorizing the Management Board to issue a
specific number of shares within a period of no more than five years. The aggregate nominal amount of the new
shares may not exceed 50% of the share capital existing at the time the authorization is granted (i.e., at the time
the authorized capital is registered in the commercial register (Handelsregister)).

In addition, the shareholders’ meeting can create conditional capital through a resolution passed with a
majority of at least 75% of the share capital represented at the vote, for the purposes of (i) granting exchange or
subscription rights to holders of convertible bonds or other securities granting a right to subscribe for shares;
(ii) preparing for a merger with other companies; or (iii) granting subscription rights to managers and employees
of the Company or an affiliated company by way of an approval resolution or authorization resolution. The
nominal amount of conditional capital may not exceed 10% of the share capital at the time the resolution is passed
in cases where it is created to grant subscription rights to managers and employees, and may not exceed 50% in
all other cases.

Resolutions to reduce the Company’s share capital require a majority of at least 75% of the share capital
represented at the vote.

125 General Provisions Governing Subscription Rights

Pursuant to Section 186 AktG and — after the intended transformation into a European company (Societas
Europaea (SE)) — together with Article 5 of the SE Regulation, all shareholders generally have the right to
subscribe for new shares of the Company issued in case of a capital increase. The same applies to convertible
bonds, bonds with warrants, profit participation rights and participating bonds. Subscription rights are freely
transferable and may be traded on German stock exchanges for a prescribed period before the deadline for
subscription expires. Yet shareholders do not have the right to demand admission to trading for subscription rights.
The Company’s shareholders’ meeting may resolve to exclude shareholders’ subscription rights with a vote of
75% or more of the share capital represented at the vote. The exclusion of shareholders’ subscription rights, in
full or in part, also requires a report from the Management Board to the shareholders’ meeting that justifies the
exclusion and demonstrates that the Company’s interest in excluding subscription rights outweighs the interests
of the shareholders to be granted subscription rights. An exclusion of shareholders’ subscription rights is, in
particular, permissible if:

e the Company increases its share capital against cash contributions;

o the amount of the capital increase of the issued shares under exclusion of subscription rights does not
exceed 10% of the outstanding share capital, both at the time when the authorization takes effect and at
the time when it is exercised; and

e the price at which the new shares are issued is not materially lower than the stock exchange price of the
Company’s shares.

12.6 Exclusion of Minority Shareholders
12.6.1 Squeeze-Out under Stock Corporation Law

Pursuant to Sections 327a et seq. AktG and — after the intended transformation into a European company
(Societas Europaea (SE)) — together with Article 9 para. 1 lit. (c) (ii) of the SE Regulation, which govern the
so-called “squeeze-out under stock corporation law”, upon request of a shareholder holding 95% or more of the
Company’s share capital, the Company’s shareholders’ meeting may resolve to transfer the shares of minority
shareholders to such majority shareholder against payment of an adequate compensation in cash. The amount of
the cash payment offered to minority shareholders must to reflect “the circumstances of the Company” at the time
the shareholders’ meeting passes the resolution. The amount of the cash payment is based on the full value of the
Company, which is generally determined using the capitalized earnings method. Minority shareholders are entitled
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to file for a valuation proceeding (Spruchverfahren), wherein the court will review the fairness (Angemessenheit)
of the cash payment.

12.6.2 Squeeze-Out and Tender Rights under Takeover Law

Under Sections 39a and 39b WpUG, in case of a so-called “squeeze-out under takeover law”, an offeror
holding at least 95% of the voting share capital of a target company (as defined in the WpUG) following a takeover
bid or mandatory offer, may, within three months of the expiration of the deadline for acceptance of the offer,
petition the regional court (Landgericht) of Frankfurt am Main, Germany, to order the transfer of the remaining
voting shares to such offeror against payment of an adequate compensation. Such transfer does not require a
resolution of the shareholders’ meeting. The consideration paid in connection with the takeover or mandatory
offer is considered adequate if the offeror has obtained at least 90% of the share capital that was subject to the
offer. The nature of the compensation must be the same as the consideration paid under the takeover offer or
mandatory offer, while at all times compensation in cash must also be offered.

In addition, following a takeover offer or mandatory offer, the shareholders in a target company who
have not accepted the offer may do so up to three months after the acceptance period has expired
(Section 39¢c WpUG), provided the offeror is entitled to petition for the transfer of the outstanding voting shares
in accordance with Section 39a WpUG.

The provisions for a squeeze-out under stock corporation law cease to apply once an offeror has
petitioned for a squeeze-out under takeover law, and only apply again when these proceedings have been
definitively completed.

12.6.3 Squeeze-Out under Reorganization Law

Pursuant to Section 62 para. 5 sentence 1 UmwG, a majority shareholder holding at least 90% of the
Company’s share capital may require the Company’s shareholders’ meeting to resolve to transfer the shares of the
minority shareholders to such majority shareholder against payment of an adequate compensation in cash,
provided that (i) the majority shareholder is a stock corporation (Aktiengesellschaft), a partnership limited by
shares (Kommanditgesellschaft auf Aktien), or a European company (Societas Europaea (SE)) having its seat in
Germany; and (ii) the squeeze-out is performed to facilitate a merger under the UmwG between the majority
shareholder and the Company. The shareholders’ meeting held to approve the squeeze-out must take place within
three months of the conclusion of the merger agreement.

The procedure for a squeeze-out under the UmwG is essentially identical to the “squeeze-out under stock
corporation law” described above, including the minority shareholders’ right to judicial review of the
appropriateness of the cash compensation.

12.6.4 Integration

Pursuant to Section 319 et seq. AktG and — after the intended transformation into a European company
(Societas Europaea (SE)) — together with Article 9 para. 1 lit. (c) (ii) of the SE Regulation, the Company’s
shareholders’ meeting may vote for an integration (Eingliederung) into another stock corporation that has its
registered office in Germany, provided the prospective parent company holds at least 95% of the shares of the
Company. The former shareholders of the Company are entitled to adequate compensation, which generally must
be provided in the form of shares in the parent company. In such case, Section 305 para. 3 sentence 1 AktG
stipulates that shares must be issued based on the appropriate valuation in case a merger had taken place between
the two companies. Fractional amounts may be paid out in cash.

12.7 Shareholder Notification Requirements; Mandatory Offers; Managers’ Transactions

Once the Company’s shares are admitted to trading on the regulated market (regulierter Markt) of the
Frankfurt Stock Exchange (Frankfurter Wertpapierbdrse) with simultaneous admission to the sub-segment
thereof with additional post admission obligations (Prime Standard), the Company will be subject to WpHG
provisions governing, among other things, disclosure requirements for significant shareholdings, the WpUG
provisions governing takeover bids and mandatory offers, as well as the MAR provisions governing, among other
things, directors’ obligations to disclose transactions in the Company’s shares, debt instruments, related
derivatives or other related financial instruments.
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12.7.1 Notification Requirements of Shareholders

12.7.1.1 Notification Thresholds and Attribution Rules

Pursuant to Section 33 para. 1 WpHG, anyone who acquires or whose shareholding in any other way
reaches or exceeds 3%, 5%, 10%, 15%, 20%, 25%, 30%, 50% or 75% of the total number of voting rights in the
Company, is required to notify BaFin and the Company of such occurrence. Subsequent notifications are required
if such person (i) acquires additional shares or in any other way reaches or exceeds a higher threshold, or (ii) sells
or in any other way falls below the aforementioned thresholds.

All such notifications must be submitted without undue delay, and no later than within four trading days.
The four-day notification period starts at the time the person or entity subject to the notification requirement has
knowledge of or, in consideration of the circumstances should have had knowledge of, his proportion of voting
rights reaching, exceeding or falling below the aforementioned thresholds. The WpHG contains a conclusive
presumption that the person or entity subject to the notification requirement has knowledge at the latest two trading
days after such an event occurs. Moreover, a person or entity is deemed to already hold shares as of the point in
time such person or entity has an unconditional and due claim of transfer related to such shares. If a threshold has
been reached or crossed due to a change in the total number of voting rights, the notification period starts at the
time the person or entity subject to the notification requirement has knowledge about such change, or upon the
publication of the revised total number of voting rights by the Company, at the latest.

In connection with these requirements, Section 34 WpHG contains various attribution rules. For
example, voting rights attached to shares held by a subsidiary are attributed to its parent company. Similarly,
voting rights attached to shares held by a third party for the account of a person or entity are attributed to such
person or entity. Voting rights which a person or entity is able to exercise as a proxy according to such person’s
or entity’s discretion are also attributed to such person or entity. Furthermore, any coordination by a person or
entity with a third party on the basis of an agreement or in any other way generally results in an attribution of the
full amount of voting rights held by, or attributed to, the third party as well as to such person or entity. Such
acting-in-concert generally requires a consultation on the exercise of voting rights or other efforts designed to
effect a permanent and material change in the business strategy of the Company (e.g., fundamental changes to
ABOUT YOU Group’s business model or a sale of a substantial part of ABOUT YOU Group’s assets).
Accordingly, the exercise of voting rights does not necessarily have to be the subject of acting-in-concert.
Coordination in individual cases, however, is not considered as acting in concert.

Except for the 3%-threshold, Section 38 para. 1 WpHG sets forth similar notification requirements
towards BaFin and the Company, if the aforementioned thresholds are reached, exceeded or undercut, because the
shareholder holds financial instruments that (i) confer to him (a) the unconditional right to acquire already issued
shares of the Company to which voting rights are attached when due or (b) discretion to exercise his right to
acquire such shares, or (ii) relate to such shares and have a similar economic effect as the aforementioned
instruments, whether or not conferring a right to a physical settlement. Thus, the latter mentioned notification
requirements also apply, for example, to share swaps against cash consideration and contracts for difference. In
general, the number of voting rights from financial instruments is calculated by reference to the full nominal
amount of shares underlying the financial instrument, except where such financial instrument is only settled in
cash. Details for such calculations are set forth in Commission Delegated Regulation (EU) 2015/761 of
December 17, 2014 supplementing Directive 2004/109/EC of the European Parliament and of the Council with
regard to certain regulatory technical standards on major holdings.

In addition, a person or entity is subject to a notification requirement towards the Company and BaFin if
the sum of the voting rights from shares and (financial) instruments held or attributed to such person or entity
reaches, exceeds or falls below the aforementioned thresholds, again except for the 3% threshold.

12.7.1.2 Exceptions to Notification Requirements

There are certain exceptions to these notification requirements. For example, a company is exempt from
notification obligations if its parent company has filed a group notification pursuant to Section 37 para. 1 WpHG.
If the Company’s parent company itself is a subsidiary, then the relevant company is exempt from notification
obligations if its parent’s parent company has filed such group notification. Moreover, shares or instruments held
by a credit institution or a credit securities services company with a registered seat in the European Union or in a
member state of the EEA are not taken into account for determining the notification obligation or proportion of
voting rights held, provided (i) the shares or instruments are held in such credit institution’s or credit securities
services company’s trading book, (ii) they amount to no more than 5% of the Company’s voting rights, do not
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grant the right to acquire more than 5% of the voting rights, or do not have a similar economic effect and (iii) it is
ensured that the voting rights pertaining to such shares or instruments are not exercised or otherwise utilized.

12.7.1.3 Fulfillment of Notification Requirements

If any notification obligation is triggered, the notifying person or entity is required to fully complete the
notification form set forth as an annex to the German Securities Trading Notification Regulation
(Wertpapierhandelsanzeigeverordnung). The notice must be submitted to BaFin electronically via BaFin’s MVP
portal (which requires prior registration) either in the German or the English language. The MVP portal will then
create documents which must be sent to the Company via electronic means of communications. Irrespective of
the event triggering the notification, the notice must include (i) the number and proportion of voting rights, (ii) the
number and proportion of instruments and (iii) the aggregate number and proportion of voting rights and
instruments held by, or attributed to, the notifying person or entity. In addition, the notice must include certain
attribution details (e.g., the first name, surname and date of birth of the notifying individual or the legal name, seat
and country of a notifying entity, the event triggering the notification, the date on which the threshold was reached
or crossed and whether voting rights or instruments are attributed).

As a domestic issuer in Germany, the Company is required to publish such notices without undue delay,
but no later than three trading days after receipt, via media outlets or outlets where it can be assumed that the
notice will be disseminated in the entire European Union and in all member states of the EEA. Such publications
may only be made in the German and/or the English language. The Company is also required to inform BaFin
about this publication, specifying the time of publication and the media used, and to submit the information
received in the notice to the German Company Register (Unternehmensregister) for storage.

12.7.1.4 Consequences of Violations of Notification Requirements

Rights of shares held by shareholders, or from which voting rights are attributed to shareholders, do not
exist for as long as the notification requirements are not fulfilled or not fulfilled appropriately. This temporary
nullification of rights applies, in particular, to dividend, voting and subscription rights. Yet it does not apply to
entitlements to dividend and liquidation gains if the notifications were not omitted willfully and have since been
submitted. If the shareholder willfully or grossly negligently fails to disclose the correct proportion of voting rights
held, the rights attached to shares held by or attributed to such shareholder cease to exist for a period of six months
after such shareholder has correctly filed the necessary notification, except if the variation was less than 10% of
the actual voting right proportion and no notification with respect to reaching, exceeding or falling below the
aforementioned thresholds, including the 3% threshold, was omitted. In addition, a fine may be imposed for failure
to comply with notification obligations. Pursuant to Sections 38 para. 1 and 39 para. 1 WpHG, the same rules
apply if a shareholder fails to file a notice or provides false information with regard to holdings in instruments or
aggregate holdings in shares and instruments.

12.7.1.5 Special Notification Requirements for more than 10% of the Voting Rights

Pursuant to Section 43 WpHG, a shareholder who reaches or exceeds the threshold of 10% of the voting
rights of the Company, or a higher threshold, is required to notify the Company within 20 trading days regarding
the objective being pursued through the acquisition of such voting rights, as well as regarding the source of funds
used for the purchase. Changes in those objectives must also be reported within 20 trading days. The Articles of
Association have not made use of the option to release shareholders from this disclosure obligation. In calculating
whether the 10%-threshold has been reached, the aforementioned attribution rules apply. The Company is required
to publish any notification pursuant to Section 43 WpHG without undue delay following the receipt of such
notification, and in any event no later than within three trading days therefrom. Furthermore, the Company is
required to publish any acts of non-compliance with notification obligations by a shareholder in the same manner.

12.7.2 Mandatory Offers

Pursuant to the WpUG, every person whose share of voting rights reaches or exceeds 30% of the voting
rights of the Company is required to publish this fact, including the percentage of its voting rights, within seven
calendar days of crossing this threshold. Such publication must be furnished on the Internet and by means of an
electronic system for disseminating financial information. The WpUG contains a series of provisions intended to
ensure the attribution of shareholdings to the person who actually controls the voting rights attached to such shares.

Once the share of voting rights reaches or exceeds 30% of the voting rights of the Company, such
shareholder is required to make a mandatory tender offer to all shareholders of the Company. Under certain
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conditions, BaFin may grant an exemption from this rule. If the relevant shareholder fails to give notice of reaching
or exceeding the 30%-threshold or fails to submit the mandatory tender offer, such shareholder is barred from
exercising the rights associated with these shares (including voting rights and, in case of willful failure to send the
notice and failure to subsequently send the notice in a timely manner, the right to dividends) for the duration of
the delinquency. A fine may also be imposed in such cases.

12,7.3 Managers’ Transactions

A person discharging managerial responsibilities within the meaning of Article 3 para. 1 no. 25 MAR
(i.e., the members of the Management Board and the Supervisory Board), must notify the Company and BaFin of
transactions undertaken for their own account relating to the Company’s shares or to financial instruments based
on the Company’s shares (subject to a €20,000.00 de minimis exception per calendar year for all such
transactions). This also applies to persons closely associated with a person discharging managerial responsibilities
within the meaning of Article 3 para. 1 no. 26 MAR. Such notifications must be made promptly and no later than
three business days after the date of the relevant transaction. The Company must ensure that such notifications are
made public promptly and no later than two business days after it received the notification.

During a closed period of 30 calendar days before the announcement of an interim financial report or a
year-end report which the Company is required to make public according to (i) the rules of the trading venue
where the Company’s shares are admitted to trading or (ii) national law, persons discharging managerial
responsibilities are prohibited from conducting for their own account or for the account of a third party any
transactions directly or indirectly relating to shares or debt instruments of the Company, or to derivatives or other
financial instruments linked to such securities. According to BaFin’s interpretative guidance, quarterly reports and
quarterly statements for the first and third quarter of a fiscal year in accordance with section 53 of the Frankfurt
Stock Exchange rules, do not trigger a closed period.

12.8 Short Selling Regulation (Ban on Naked Short-Selling)

Pursuant to Regulation (EU) No 236/2012 of the European Parliament and of the Council of March 14,
2012 on short selling and certain aspects of credit default swaps, as amended (the “Short Selling Regulation”),
the European Commission’s delegated regulation for the purposes of detailing the Short Selling Regulation, and
the German EU Short Selli