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LT-44245 Kaunas, Lithuania, and registered with the Register of Legal Entities of the Republic of Lithuania (in Lithuanian: Juridinių 
asmenų registras) under code 135567698 (the “Offering”). The Offer Shares represent 50% of the Company's share capital. Central 
European Tour Operator s. a. r. l. (the “Selling Shareholder 1”) is offering 3,141,500 Offer Shares, Mr. Rytis Šūmakaris (the 
“Selling Shareholder 2”) is offering 381,000 Offer Shares and Mr. Vidas Paliūnas (the “Selling Shareholder 3”) is offering 381,000 
Offer Shares (Selling Shareholder 1, Selling Shareholder 2, and Selling Shareholder 3 together the “Selling Shareholders”). If the 
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the Offer Shares in the Offering will not be higher than 5,152,620 Offer Shares. The Additional Shares shall be sold by Selling 
Shareholder 1. 

The Offering consists of: (i) public offerings in the Republic of Poland, the Republic of Lithuania and the Republic of Estonia (ii) and 
a private placement for institutional investors outside of the United States (excluding the Republic of Poland, the Republic of 
Lithuania and the Republic of Estonia) in reliance on Regulation S under the U.S. Securities Act of 1933, as amended (the “U.S. 
Securities Act”). There will be no public offering outside of the Republic of Poland, the Republic of Lithuania and the Republic of 
Estonia. 

The Offer Shares are being offered, as specified in this Prospectus, subject to cancelation, suspension or modification of the Offering 
and subject to certain other conditions. Please see Section Terms and Conditions of the Offering. 

This Prospectus constitutes a prospectus in the form of a single document within the meaning of Article 3 of European Union (EU) 
Directive 2003/71/EC, as amended (the “Prospectus Directive”) and has been prepared in accordance with the provisions of the 
European Commission Regulation (EC) 809/2004, as amended and Law of the Republic of Lithuania on Securities, as amended (the 
“Law on Securities”) and the rules promulgated thereunder. This Prospectus has been filed with, and was approved on 23 February 
2018, by the Bank of Lithuania (in Lithuanian: Lietuvos bankas, the “BoL”), which is the competent authority for the purposes of the 
relevant implementing measures of the Prospectus Directive in Lithuania. Based on Articles 4 and 5 of the Law on Securities, 
Lithuania is the home member state of the Issuer and the BoL is solely authorized to approve this Prospectus. The Issuer will be 
authorized to carry out the public Offering in the Republic of Lithuania, in the Republic of Poland and in the Republic of Estonia once 
the BoL has approved and has notified the approval of the Prospectus to the Polish Financial Supervision Authority (in Polish: 
Komisja Nadzoru Finansowego; the “PFSA”) and Estonian Financial Supervision Authority (in Estonian: Finantsinspektsioon; the 
“EFSA”) respectively. The Prospectus together with its summary translated in Polish, in Lithuanian and in Estonian has been 
published on the website of the Issuer (www.novaturasgroup.com). Additionally, for information purposes only, the Prospectus has 
been published (i) in the English language together with its summary translated into Polish on the website of the Offering Agent in 
Poland (www.dm.pkobp.pl), (ii) in the English language together with its summary translated into Lithuanian on the Lithuanian 
website of the Offering Agent in Lithuania and Estonia (www.swedbank.lt); and (iii) in the English language together with its 
summary translated into Estonian on the Estonian website of the Offering Agent in Lithuania and Estonia (www.swedbank.ee). In 
addition, in accordance with the requirements of the applicable regulations in the Republic of Lithuania, the Republic of Estonia and 
the Republic of Poland, a paper copy of the Prospectus will be delivered to the Investors upon their request free of charge. The PFSA 
and the EFSA are respectively the competent authorities for the purposes of the relevant implementing measures of the Prospectus 
Directive in the Republic of Poland and the Republic of Estonia as host member states of the Issuer. 

Prior to the Offering, the shares of the Issuer have not been admitted to or traded on any regulated market. Applications will be made 
based on this Prospectus to admit all the Issuer’s shares issued and existing in the share capital of the Issuer as at the date hereof (the 
“Shares”) to listing and trading on the regulated market of the Warsaw Stock Exchange (Giełda Papierów Wartościowych w 
Warszawie S.A.) (the “WSE”). Regarding Admission of Shares to trading on AB Nasdaq Vilnius (“Nasdaq”), the Issuer has made an 
application to Nasdaq for adoption of a decision on conditional admission of Shares to trading on the regulated market (main list) of 
Nasdaq. On 15 February 2018 Nasdaq’s management board passed the respective decision. The Issuer expects that the date on which 
trading in the Shares on the WSE will commence is on or around 21 March 2018 (the “WSE Listing Date”) and expects that the date 
on which trading in the Shares on the Nasdaq will commence is on or around 21 March 2018 (the “Nasdaq Listing Date”). 

The maximum price for the Retail Investors per Offer Share is EUR 13.50 (the “Maximum Price”) and its indicative PLN equivalent 
is PLN 56.11. The Retail Investors will be placing orders at the Maximum Price. The final offer price per Offer Share for the Retail 
Investors (the “Offer Price for the Retail Investors”) and the final offer price per Offer Share for the Institutional Investors (the 
“Offer Price for the Institutional Investors”) (the Offer Price for the Institutional Investors and the Offer Price for the Retail 



Novaturas AB Prospectus  2 

Investors collectively, the “Offer Prices”), as well as the final number of the Offer Shares shall be determined by the Selling 
Shareholders in agreement with the Global Coordinator on or about 8 March 2018 (the “Pricing Date”) and will be announced in a 
manner compliant with applicable regulations, as well as market practice in the Republic of Lithuania, in the Republic of Estonia and 
in the Republic of Poland. The Offer Prices will be determined in EUR. More specifically, the information referred to in the preceding 
statement will be published in the same manner as this Prospectus and notified to the PFSA and the EFSA. When determining the 
Offer Prices the following criteria, among others, will be taken into account: (i) size and price sensitivity of demand from the 
Institutional Investors as indicated during the book-building process; (ii) the current and anticipated situation on the Lithuanian, 
Polish, Estonian and international capital markets; and (iii) the secondary market post-Offering for the Shares. The Offer Price for 
Retail Investors expressed in EUR will not be higher than the Maximum Price expressed in EUR. The Offer Price for Institutional 
Investors may be higher than the Maximum Price. Neither the Issuer nor the Selling Shareholders nor the Joint Bookrunners accept 
any responsibility or liability with respect to any person as a result of a withdrawal/cancelation, modification or suspension of the 
Offering. 

PROSPECTIVE INVESTORS SHOULD READ THE ENTIRE DOCUMENT AND, IN PARTICULAR, PLEASE SEE 
SECTION RISK FACTORS FOR A DESCRIPTION OF FACTORS TO BE TAKEN INTO ACCOUNT WHEN 
CONSIDERING WHETHER TO INVEST IN THE OFFER SHARES. 

This Prospectus does not constitute an offer to sell the Offer Shares, or a solicitation of an offer to buy the Offer Shares from persons 
in any jurisdiction in which the making of such an offer or solicitation would be illegal.  

All the Shares are ordinary registered shares and are registered with Lithuanian branch of Nasdaq CSD, SE (“Nasdaq CSD“) (the 
merged central securities depository of Lithuania, Latvia and Estonia) under ISIN code LT0000131872. The delivery of the Offer 
Shares in Poland will be made through the book-entry facilities by transferring them from the Nasdaq CSD to the Polish clearing and 
settlement institution – the Central Securities Depository of Poland (in Polish: Krajowy Depozyt Papierów Wartościowych S.A., the 
“CSDP”), acting as a secondary depository for the Shares. Shareholders in the Issuer may hold the Shares through the CSDP and/or 
Nasdaq CSD participants, such as investment firms and custodian banks operating in Poland and/or Lithuania. 

THE OFFER SHARES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OR 
BY ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR SUBJECT TO THE JURISDICTION OF THE 
UNITED STATES OF AMERICA, MAY NOT BE OFFERED, SOLD, PLEDGED 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 U.S. SECURITIES ACT (PLEASE ALSO SEE 
SECTION “SELLING RESTRICTIONS”). 

There will be no over-allotment option in the Offering. 

 

Maximum Price: EUR 13.50, equivalent in Polish zloty PLN 56.11 
Offer Prices for particular categories of Investors: To be determined in EUR and announced (including the equivalent in 
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SUMMARY 

Summaries are made up of disclosure requirements known as elements (the “Elements”). These Elements are numbered 
in Sections A—E (A.1—E.7). 

This summary contains all the Elements required to be included in a summary for this type of security and issuer. 

Because some Elements are not required to be addressed, there may be gaps in the numbering sequence of the Elements. 

Even though an Element may be required to be inserted in the summary because of the type of securities and issuer, it is 
possible that no relevant information can be given regarding the Element. In this case a short description of the 
Element is included in the summary with “not applicable”. 

 

Section A – Introduction and warnings 

A.1 Introduction and warnings 

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

Any decision to invest in the securities should be based on consideration of the Prospectus as a whole by the investor. 

Where a claim relating to the information contained in the Prospectus is brought before a court, the plaintiff investor 
might, under the national legislation of the member states of the European economic area, have to bear the costs of 
translating the Prospectus before legal proceedings are initiated. 

Civil liability attaches only to those persons who have tabled the summary including any translation thereof, but only 
if the summary is misleading, inaccurate or inconsistent when read together with the other parts of the Prospectus or 
it does not provide, when read together with the other parts of the Prospectus, key information in order to aid 
investors when considering whether to invest in such securities. 

A.2 Consent by the Issuer to the use of the Prospectus for subsequent resale or final placement of securities by 
financial intermediaries 

Not applicable. The Issuer has not granted such consent and the shares will not be the subject of subsequent resale or 
final placement by financial intermediaries. 

Section B – Issuer 

B.1 The legal and commercial name 

Public limited liability company “Novaturas” and Novaturas AB respectively. 

B.2 Domicile, legal form, legislation and country of incorporation 

The Issuer is a public limited liability company with its registered address at Mickevičiaus str. 27, LT-44245 Kaunas, 
Lithuania. The Issuer is incorporated and operates under the laws of the Republic of Lithuania. 

B.3 Description of, and key factors relating to the nature of the issuer’s current operations and its principal 
activities, stating the main categories of products sold or services performed and identification of the 
principal markets in which the issuer competes 

The Company is a tour operator offering a full holiday experience to clients from the stage of planning to booking 
flights, accommodation, transfers and activities during the stay as well as round trips by coach and by plane. The 
Company is headquartered in Lithuania and is the largest tour operator in the Baltic region – i.e. Lithuania, Latvia 
and Estonia by turnover and by PAX sold. The above-mentioned countries are the Group’s main source markets. 

The Group has a leading position in the Baltic region with a total population in 2016 of 6.2 million people (2.9 
million in Lithuania, 2.0 million in Latvia and 1.3 million in Estonia). The Group benefits from a favorable 
macroeconomic situation in the Baltics. Average real GDP growth amounts to 2.7-2.8% y/y in each Baltic country in 
2014-2017 (source: IMF). According to the IMF in 2017 the average GDP growth rate in the Baltics should be 
approximately 4%. The key driver of such growth is domestic demand. The steady increase in disposable income in 
the Baltics, which is supported among other things by improving labour market conditions, creates a favourable 
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macroeconomic environment. Moreover, the Group started its sale in Belarus which is a prospective market with a 
population of 9.5 million. 

The Group has been a market leader in all Baltic countries since 2004. According to the Group’s estimations of seats 
supply, the Group’s market share in the Baltics organized charter flights market equals 44% at the end of 2017. The 
Company has been a leader in the Lithuanian organized charter flights market with a market share of approximately 
49% at the end of 2017. In the Latvian and Estonian markets, the Group’s market share at the end of 2017 equals 
39% and 39% respectively, making the Group a leader also in those countries. 

The Group has a diversified portfolio of products and destinations targeting different market segments, which allows 
it to be well-positioned to withstand potential changes in consumer preferences. The Group offers various types of 
tours to a broad spectrum of countries throughout the entire year. It organizes flight package holidays, sightseeing 
tours by plane and by coach, ski trips and sell other tourism-related products (such as holiday accommodation and 
flight tickets).  

The Group primarily focuses on outgoing tourism and arranges flights both on charter and scheduled operations to 
more than 30 destinations worldwide. The destination portfolio ranges from all major European destinations to 
selected holiday spots in the Mediterranean Sea region and North Africa. In addition, the Group offers trips to the 
Middle East, Asia and Latin America. The majority of destinations are serviced by the Company’s on-site 
representative and each sightseeing tour is accompanied by a Group guide throughout the entire trip. The Group’s 
key countries are Turkey, Greece, Egypt, Bulgaria and Spain (including the Canary Islands), jointly representing 
87.8% of the total share in flight packages revenues of the Group in 2017. The Group’s holiday flights depart from all 
capital cities in the Baltics. Moreover, the Group has approximately 120 programmes in Europe related to coach 
travel and flight round trips. 

The Group has well-balanced distribution channels that allow it to offer products to a broader customer base, not only 
searching for package tours, but also for flight tickets and hotels, and to exploit most market opportunities. The 
Group sells its holiday packages through four main sales channels: (i) external travel agencies (more than 400), (ii) 
direct sales in its six offices in Lithuania, Latvia and Estonia, (iii) its online sales platform, and (iv) GDS which is 
used to sell flight tickets. The Group is constantly developing its e-commerce channel and manages one of the largest 
online shops in the Baltics selling all of the Group’s products. The Group’s online shops have customized websites in 
local languages for the Lithuanian, Latvian, Estonian as well as a version in Russian for the Belarusian markets. The 
Group constantly increases the e-commerce share in the Group’s revenues (calculated as revenues from flight 
packages, roundtrips by plane and coach, sell of fight tickets and accommodation, without other products), which 
reached 16% in 2017. In 2017 the Group’s websites had 3.2 million unique visits. 

The Groups’ uniqueness is based on reputable and well-recognized brands. In the Baltics, the Group’s most important 
brands are Novaturas (in Lithuania) and Novatours (in Latvia and Estonia). Other brands of the Group on the 
Lithuanian market include: (i) the budget brand ECO Travel and (ii) a premium brand Novaturas GOLD.  

Moreover, the Management team’s experience and the Company’s know-how accumulated over 18 years on the 
market allow for the envisaging of market trends and clients’ needs, and provide a strong competitive position. 

The Company believes that the following competitive strengths represent the primary drivers for the Group’s 
business success and set the Group apart from the competitors in the tourism business: 

 Presence in developing markets with favorable macroeconomic conditions stimulating growth of the tourism 
sector; 

 Unique position in growing markets; 

 Strong brand recognition and customer loyalty; 

 Diversified offer; 

 Well-balanced multi-channel distribution network with growing share of e-commerce; 

 Flexible and dynamic destination services supply management with minimized obligations and minimized 
financial risks; 

 The ability to generate substantial and stable cash flows and payout of dividend; 

 Experienced management with a strong track record and deep understanding of the tourism market. 

The Group’s strategy envisages further growth of business by concentrating on these key areas:  

(i) maintaining its market leader position in the Baltics;  

(ii) constantly developing the offer to retain existing customers and attract the additional ones together with 
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increasing the volumes of products sold;  

(iii) further geographical expansion to Belarus;  

(iv) keeping well-balanced distribution channels with growing e-commerce; 

(v) delivering profitable growth and cash generation;  

(vi) paying out dividends to the shareholders regularly. 

B.4a Significant recent trends affecting the Issuer and the industries in which it operates 

In the Company’s opinion, the following trends should affect the business of the Company by the end of 2018: 

 Further improvement of the general economic environment in the Baltic region, especially increase in GDP; 

 Further increase in the wealth of the population of the Baltic region, due to the low and decreasing 
unemployment rate and rising wages; 

 Further increase in household spending, including expenditures on package holidays; 

 The Baltic countries' convergence towards the living standards of the western European markets and tourism 
expenditures; 

 Increasing market penetration of tourism in the Baltics, i.e. an increasing number of people who can afford 
to and who do travel abroad; 

 Growing frequency of travel per year; 

 Increase in demand for foreign trips; 

 Growing spending per trip; 

 Increasing use of internet sales channels as well as increasing number of direct interactive consumers driven 
by social media;  

 Continuous increase in early bookings. 

B.5 The Group and the issuer’s position within the Group 

The chart below presents the structure of the Group as of the date of this Prospectus.  

 

 

SRL Novatours Holidays is inactive, i.e. it has not performed any operational activity yet. 

Source: The Issuer 

The Company operates as a holding company, also as an operational company and runs its activities itself and 
through the Subsidiaries forming the Group. 



Novaturas AB Prospectus  7 

B.6 Major shareholders of the Issuer 

As of the date of this Prospectus the shareholders of the Company are: 

 Central European Tour Operator S.à r.l. with registered office at 1, rue Jean Piret, L-2350 Luxembourg, 
Grand Duchy of Luxembourg (the “CETO”, “Selling Shareholder 1”), holding 5,521,000 Shares 
constituting 70.72% of the Issuer’s share capital, enabling it to exercise 70.72% of the overall number of 
votes at the General Meeting; 

 Rytis Šūmakaris (the “Selling Shareholder 2” or the “Minority Shareholder 1”), holding 762,000 Shares 
constituting 9.76% of the Issuer’s share capital, enabling him to exercise 9.76% of the overall number of 
votes at the General Meeting; 

 Vidas Paliūnas (the “Selling Shareholder 3” or the “Minority Shareholder 2”), holding 762,000 Shares 
constituting 9.76% of the Issuer’s share capital, enabling him to exercise 9.76% of the overall number of 
votes at the General Meeting; 

 Ugnius Radvila (the “Minority Shareholder 3”), holding 762,000 Shares constituting 9.76% of the Issuer’s 
share capital, enabling him to exercise 9.76% of the overall number of votes at the General Meeting; 

(Selling Shareholder 1, Selling Shareholder 2, and Selling Shareholder 3 together the “Selling Shareholders”). 

Selling Shareholder 1 is a company controlled by Polish Enterprise Fund VI LP with the registered office in Cayman 
Islands. Polish Enterprise Fund VI LP has no dominant entity. 

Besides those stated above, the Selling Shareholders and Minority Shareholder 3 do not hold any other voting rights 
in the Issuer and are not entitled to any preferences regarding such voting rights. 

B.7 Selected historical key financial information including a description of significant changes to the issuer’s 
financial condition and operating results 

The following tables disclose selected financial information of the Group (EUR thousand) for the years ended 31 
December 2017, 31 December 2016 and 31 December 2015 that are extracted without material adjustment from the 
Consolidated Financial Statements. The tables below disclose selected financial information of the Group, therefore 
figures included in below tables may not sum up to figures presented in lines headed “total”. 

Selected Consolidated Statement of Comprehensive Income 

 
Year ended 31 December 

 2017 2016 2015 

 
(in thousand EUR)  

 (audited) 

Sales 141,147 101,525 99,091  

Cost of sales (114,345) (83,762) (81,895)  

Gross profit 26,802 17,763 17,196  

Operating (expenses) (16,473) (12,207) (11,821)  

Profit from operations  10,301 5,356 5,319 

Finance income 564 494 193 

Finance (expenses) (1,730) (750) (2,636) 

Profit before tax 9,135 5,100 2,876 

Income tax (expense)  (984) (638) (631) 

Net profit  8,151 4,462 2,245 

Source: Consolidated Financial Statements, the Issuer 

Selected Consolidated Statement of Financial Position 

 
As of 31 December 

 2017 2016 2015 

 
(in thousand EUR)  

 (audited) 

ASSETS  
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Non-current assets  
  

Goodwill 30,327 30,327 30,327 

Other intangible assets 448 442 291 

Total non-current assets 31,134  31,445 31,013 

Current assets  
  

Prepayments and deferred expenses 5,940  2,748 3,825 

Cash and cash equivalents 7,984  6,646 5,861 

Total current assets 19,319  12,821 10,722 

Total assets 50,453  44,266 41,735 

Source: Consolidated Financial Statements, the Issuer 

 
As of 31 December 

 2017 2016 2015 

 
(in thousand EUR)  

 (audited) 

Equity  
  

Retained earnings 13,785 15,134 14,672 

Equity attributable to equity holders of the 
parent 

14,669 
 

15,833 15,051 

Non-controlling interests - - - 

Total equity 14,669 
 

15,833 15,051 

Liabilities  
 

  

Non-current liabilities   
  

Non-current borrowings - 10,842 8,914 

Deferred income tax liabilities 2,606 2,033 1,533 

Total non-current liabilities 2,606 12,875 10,450 

Current liabilities   
  

Current portion of non-current borrowings 14,000 3,158 3,158 

Trade payables 3,882 3,130 2,620 

Advances received 12,102 7,988 6,405 

Total current liabilities 33,178 15,558 16,234 

Total equity and liabilities  50,453 44,266 41,735 

Source: Consolidated Financial Statements, the Issuer 

Selected Consolidated Statement of Cash Flows 

 
Year ended 31 December 

 2017 2016 2015 

 
(in thousand EUR)  

 (audited) 

 
 

  
Cash flows from (to) operating activities  

  
Net profit  8,151 4,462 2,245 

Adjustments for non-cash items: 
   

Net cash flows from operating activities  13,689 6,683 6,609 

Net cash flows (to) investing activities (285) (409) (435) 

Dividends (paid) (9,500) (6,928) (17,072) 

Net cash flows (to) financing activities  (10,066) (5,489) (5,028) 

Net increase (decrease) in cash flows  3,338 785 1,146 

Cash and cash equivalents at the beginning of the 
year 

6,646 5,861 4,715 
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Cash and cash equivalents at the end of the year 9,984 6,646 5,861 

Source: Consolidated Financial Statements, the Issuer 

B.8 Selected key pro forma financial information 

Not applicable. The Prospectus does not contain pro forma financial information. 

B.9 Forecast or estimate of the profit 

Not applicable. The Issuer has not made a decision to include the profit forecast or estimate in the Prospectus. 

B.10 Qualification of the auditor  

Not applicable. The auditor’s reports regarding historical financial information were unqualified. 

B.11 Working capital 

The Issuer is of the opinion that the Group has sufficient working capital for its present requirements, i.e. for at least 
the next twelve months commencing as of the date of this Prospectus. 

Section C – Securities 

C.1 Type of security and security codes 

The Shares are ordinary registered shares with a nominal value of EUR 0.03 each and are registered with Nasdaq 
CSD under ISIN code LT0000131872. 

C.2 Currency of the securities issue 

The Shares are issued in euro (EUR). 

C.3 Number of shares issued par value per share 

Share capital of the Company as of the date of this Prospectus is as follows. 

Name of securities Number of securities Nominal value, EUR Total nominal value, EUR 

Part in the share 

capital, % 

Ordinary registered shares 7,807,000 0.03 234,210 100 

Source: The Issuer 

C.4 Rights attached to the shares 

Rights conferred by the Shares of the Company are as follows: 

 to receive a portion of the Company’s profit (dividend); 

 to receive the Company’s funds when the capital of the Company is reduced with a view to paying out the 
Company’s funds to the shareholders; 

 to receive a part of the assets of the Company in liquidation; 

 to receive shares without payment if the capital is increased out of the Company funds, except for cases 
provided in the Law on Companies; 

 to have a pre-emption right in acquiring the shares or convertible bonds issued by the Company, except in 
the event the General Meeting decides to withdraw the pre-emption right for all the shareholders according 
to the procedure provided by the Law on Companies; 

 to lend to the Company in the manner prescribed by laws; however, when borrowing from its shareholders, 
the Company may not pledge its assets to the shareholders. When the Company borrows from a shareholder, 
the interest may not be higher than the average interest rate offered by commercial banks of the locality 
where the lender has its place of residence or business, which was in effect on the day of conclusion of the 
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loan agreement. In such a case, the Company and shareholders shall be prohibited from negotiating a higher 
interest rate; 

 other property rights under the laws of the Republic of Lithuania; 

 to attend General Meetings; 

 to submit to the Company in advance questions related to the issues on the agenda of the General Meetings;  

 to vote at the General Meetings according to voting rights carried by their Shares; 

 to obtain information about the Company – of the scope and pursuant to the procedure provided in the 
Articles of Association; 

 to bring an action for damages to the Company caused by non-performance or improper performance of 
office duties of the Manager and Management Board members of the Company provided for in the Law on 
Companies, other laws and the Articles of Association, as well as in other cases stated in the law; 

 other non-property rights under the laws of the Republic of Lithuania or the Articles of Association. 

All the Shares confer equal rights to all the shareholders. 

C.5 Restrictions on the free transferability of the shares 

There are no restrictions on transfer of Shares (including the Offer Shares) as they are described in the applicable 
laws. 

C.6 Admission to trading 

As of the date of this Prospectus, the Shares are not listed on any regulated or equivalent market. The Issuer has made 
an application to AB Nasdaq Vilnius (“Nasdaq”) for adoption of a decision on conditional admission of Shares to 
trading on the regulated market (main list) of Nasdaq, and also intends to make application to admit all the Issuer's 
Shares to listing and trading on the regulated main market of the Warsaw Stock Exchange (in Polish: Giełda 
Papierów Wartościowych w Warszawie S.A.) (“WSE”). 

On 15 February 2018 Nasdaq’s management board passed the decision on conditional admission of Shares to trading 
on the regulated market (main list) of Nasdaq. Nasdaq’s management board established the following conditions to 
be fulfilled by 19 March 2018 in order that the Shares were listed on the main list of Nasdaq: (a) the approval of the 
Prospectus by the BoL and its publication by the Issuer in the manner prescribed by the applicable laws; (b) delivery 
of the Shares to the public to the extent that the requirements set forth in the Nasdaq Listing Rules would be met, 
including requirement regarding sufficient portion of free float. 

The Issuer expects that the date on which trading in the Shares on the WSE will commence is on or around 21 March 
2018 and expects that the date on which trading in the Shares on the Nasdaq will commence is also on or around 21 
March 2018. 

C.7 Dividend policy 

Based on the dividend policy, approved by the decision of the Board dated 9 February 2018, regular dividend 
distribution is one of the key points of the Group’s strategy. The Group’s asset light business model together with 
high cash generation allows it to distribute a substantial part of its profit to the shareholders. The Management Board 
expects that after the Admission, based on the audited interim results of the Company for the first half of 2018, an 
interim dividend in the amount of ca. EUR 6 million will be offered for payment. The payment of such interim 
dividend will be made only if it is approved by the General Meeting with a qualified majority of 2/3 votes of the 
shareholders present at the respective General Meeting. The Company has received declaration from the current 
shareholders of the Company that they will vote for payment of an interim dividend for 2018 in the above amount, if 
the conditions for such payment of the applicable laws will be met. 

In the future, based on the above dividend policy, the Board intends to propose for distribution of 70% - 80% of the 
Company’s profit. The distribution of the dividend will be made only if it is approved by the General Meeting with a 
qualified majority of 2/3 votes of the shareholders present at the respective General Meeting. The Company is 
planning to propose annual dividend distributions.  

The dividend policy will, however, be reviewed from time to time by the Board and any future dividends will be 
proposed for payment by the Board, taking into account several factors concerning the Issuer, including, without 
limitation, the Issuer’s prospects, future profits, cash requirements, financial standing, level of liquidity ratios, 
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expansion plans as well as the laws and regulations pertaining to this subject in order to make a relevant decision, etc. 
In any event is the payment of a dividend subject to approval by the General Meeting with a qualified majority of 2/3 
votes of the shareholders present at the respective General Meeting. 

All Shares, including the Offer Shares, carry equal rights to dividends (and advance dividend payments, respectively) 
and entitle the holders to participate in the Issuer’s profit from the date of their acquisition. 

Section D – Risks 

D.1 Key risks relating to the Group’s business and industry 

General Risk Factors in the Business Field in which the Group Operates 

 The macroeconomic situation may have a material adverse effect on the organized charter flights market. 

 Political instability, terrorist attacks, military conflicts and other extraordinary events may have a material 
adverse effect on the organized charter flights market. 

 Competition between market players. 

 The organized charter flights market is affected by the seasonality of sales. 

 All Latvian tour operators will have an obligation to obtain a license and perform a new registration with the 
state database due to amendments to Latvian laws. 

Risk Factors Characteristic of the Group 

 The Group may be required to obtain additional insurance – it is not excluded that the Group will be 
requested to pay a deposit upon annual renewal of insurance policies. 

 The Group hedging policy may be ineffective - the Group uses hedging in order to manage the foreign 
exchange risk and risk of fluctuations in jet fuel prices and USD exchange rate fluctuations. The changes to 
accounting of the hedge results may be attributable either to cost of sales or to financial income or expenses. 

 The Issuer may breach obligations under the financial agreements – failure to meet the obligations 
specified in the loan agreements (in particular the financial covenants) and breach of the obligations 
mentioned therein may result in the raising of the interest rate on the financial liabilities, and in the event of 
continued improper performance of the obligations may result in the necessity of accelerated repayment of 
the loan together with interest and contractual interests and penalties. 

 Securities established on the Group’s assets may be enforced – difficulties in fulfilling the obligations 
resulting from the external financing agreements concluded by the Group may lead to their termination and 
initiation of enforcement of established securities. 

 The Company does not have a code of conduct or other documents regulating social responsibility 
yet - a potential negative impact on the reputation of the Company exists, in case any of the customers 
experience any conduct, which is deemed to be socially irresponsible. 

 The Group is dependent on a limited number of key employees – if the Group is unable to retain its key 
employees, this could result in a significant loss of expertise and could have a material adverse effect on the 
Group. 

 Certain Air Charter Agreements provide for joint liability of Novatours OÜ and Novatours SIA with 
third parties and certain other provisions - certain Air Charter Agreements concluded by Novatours SIA 
and Novatours OÜ with other parties provide for joint liability of charterers under the respective agreements 
for breach of any clause of the agreement, as well as for compensating of losses caused to the carrier.  

D.3 Key information on the key risks that are specific to the securities 

Risk Factors Relating to the Offering and Trading on the WSE and Nasdaq 

 The Offering may be suspended, modified or cancelled or the results of the Offering may deviate 
significantly from the envisaged Offering size and value. 

 The Shares may not be eligible for admission to trading or listing on the regulated market (main market) of 
the WSE or Main List of Nasdaq. 

 In the event of a breach or suspected breach of law in relation to the Offering, or the application for the 
Admission and introduction of the Shares to trading on a regulated market, the BoL, the PFSA and the 
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EFSA may, inter alia, prohibit or suspend the Offering and issue an order to stay the application or prohibit 
the application for the admission or introduction of the Shares to trading on the regulated market. 

 The Issuer’s failure to meet the requirements set forth in the WSE rules, applicable Nasdaq rules, the Law 
on Securities, the Law on Markets in Financial Instruments or the Polish Act on Public Offering may cause 
the Shares to be delisted. 

 The market price of the Shares may decrease and/or be highly volatile. 

 The Shares may have limited liquidity. 

 Future offerings by the Issuer of debt or equity securities may adversely affect the market price of the Shares 
and dilute the interests of its shareholders. 

 Dual listing of the Shares results in differences in liquidity, settlement and clearing systems, trading 
currencies and transaction costs between the two exchanges where the Shares are listed. These and other 
factors may hinder the transferability of the Shares between the two exchanges. 

 There is no guarantee that the Company will pay dividends in the future. 

 The PLN equivalent of the Offer Price for Retail Investors and reimbursements to them may be influenced 
by exchange rates fluctuations due to the fact the final Offer Price for Retail Investors will be determined on 
the Pricing Date. 

Section E – Offering 

E.1 Net proceeds and estimated expenses 

The Selling Shareholders will receive the net proceeds from the sale of the Offer Shares. The Company will not 
receive any proceeds from the Offering. 

The total costs and expenses of the Offering consist of the underwriters’ commissions or fees and other associated 
expenses, e.g. fees for legal and accounting services, costs of drafting of the Prospectus, fees incurred in connection 
with the marketing activities and fees relating to the approval of the Prospectus and admission of the Shares to 
trading on the WSE and Nasdaq. The Issuer estimates that its total expenses relating to the Offering will amount to 
approximately EUR 0.6 million.  

The final amount of expenses will be calculated after the Offering and will be publicly announced within two weeks 
from the Settlement Date. 

The Issuer and the Selling Shareholders agreed to pay all commissions and expenses in connection with the Offering. 
However, Investors will bear their own costs connected with the evaluation and participation in the Offering, i.e. 
standard brokerage fees charged by brokers. 

E.2a Reasons for the Offering, use of proceeds 

The Selling Shareholders will receive the net proceeds from the sale of the Offer Shares. The shareholders of the 
Company believe that listing of the Company could enable the further growth of the Company, provide the Company 
with various market opportunities, access to capital markets as potential new source of financing for future 
development and increase Company’s profile, visibility and reliability among market participants. Moreover, as the 
Selling Shareholder 1 is a private equity firm it treats Offering as a partial exit option. The Company will not receive 
any proceeds from the Offering. 

E.3 Terms and conditions of the Offering 

General information 

On the basis of this Prospectus, the Selling Shareholders are collectively offering 3,903,500 Offer Shares which 
represent 50% of the Company's share capital. The Selling Shareholder 1 is offering 3,141,500 Offer Shares, the 
Selling Shareholder 2 is offering 381,000 Offer Shares and the Selling Shareholder 3 is offering 381,000 Offer 
Shares. If the Global Coordinator determines that there is sufficient quality demand for the Offer Shares, the Selling 
Shareholder 1 may decide to increase the number of the Offer Shares by up to 1,249,120 Offer Shares (“Additional 
Shares”) and, in such case, the final number of the Offer Shares in the Offering will not be higher than 5,152,620 
Offer Shares (i.e. 66% of all the Shares). The Additional Shares shall be sold by the Selling Shareholder 1 only.  

The Offering consists of: (i) public offerings in the Republic of Poland (the “Polish Offering”), the Republic of 
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Lithuania and the Republic of Estonia (the “Lithuanian and Estonian Offering”, the Polish Offering collectively 
with the Lithuanian and Estonian Offering the “Public Offering”); and (ii) a private placement to Institutional 
Investors outside of the United States of America (excluding Poland, Lithuania and Estonia) in reliance on 
Regulation S under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”). The Prospectus has 
been filed with and approved by the BoL, which is the competent authority under the relevant implementing 
measures of the Prospectus Directive in the Republic of Lithuania. The Republic of Lithuania is the home member 
state of the Issuer and the BoL is solely authorized to approve this Prospectus. The Selling Shareholders will be 
authorized to carry out the Offering in the Republic of Poland, the Republic of Lithuania and the Republic of Estonia 
once the BoL has approved the Prospectus and has notified the Polish Financial Supervision Authority (the “PFSA”), 
the Estonian Financial Supervision Authority (the “EFSA”) of the approval of the Prospectus and the Prospectus 
together with its summary translated into Polish, Lithuanian and Estonian has been published in the Republic of 
Poland, the Republic of Lithuania and the Republic of Estonia on the website of the Issuer 
(www.novaturasgroup.com). Additionally, for information purposes only, the Prospectus has been published (i) in the 
English language together with its summary translated into Polish on the website of the Offering Agent in Poland 
(www.dm.pkobp.pl), (ii) in the English language together with its summary translated into Lithuanian on the 
Lithuanian website of the Offering Agent in Lithuania and Estonia (www.swedbank.lt); and (iii) in the English 
language together with its summary translated into Estonian on the Estonian website of the Offering Agent in 
Lithuania and Estonia (www.swedbank.ee). In addition, in accordance with the requirements of the applicable 
regulations in Lithuania, in Estonia and in Poland, a paper copy of the Prospectus will be delivered to the Investors 
upon their request free of charge. The PFSA and the EFSA are respectively the competent authorities for the 
purposes of the relevant implementing measures of the Prospectus Directive in the Republic of Poland and the 
Republic of Estonia, as host member states of the Issuer. There will be no public offering outside of the Republic of 
Poland, Lithuania and Estonia. 

No separate tranches have been created in the Offering for the various categories of investors or markets. 
Disregarding this, there will be certain distinctions in the Polish Offering as compared to Lithuanian and Estonian 
Offering (please refer to Section “Expected Timetable of the Offering”). As at the date of this Prospectus, there is no 
restriction on the amount of the Offer Shares that will be allocated to each category of investors. However, the 
Selling Shareholders intend to allocate approximately 10% of the final number of the Offer Shares to Retail 
Investors. The final number of Offer Shares offered to specific categories of investors will be announced together 
with the Offer Prices and the final number of Offer Shares. The Offer Shares offered to the Retail Investors will be 
reduced pro rata.  

On 16 January 2018, the General Meeting acknowledged the public offering of the Offer Shares to be offered for sale 
by the Selling Shareholders and adopted resolutions regarding the listing of all outstanding Shares on the Nasdaq and 
the WSE. In addition, the General Meeting approved preparation of a prospectus for the purpose of the Offering, and 
listing of the Shares on the Nasdaq and the WSE.  

Eligible Investors 

The following groups of investors are entitled to participate in the Offering: (i) the Retail Investors, and (ii) the 
Institutional Investors. 

The Offer Shares are being offered and sold only outside the United States in offshore transactions in reliance on 
Regulation S and may not be offered or sold within the United States or to, or for the account or benefit of, US 
persons (as defined in Regulation S) except pursuant to an exemption from, or in a transaction not subject to, the 
registration requirements of the US Securities Act.  

All investors that intend to acquire any of the Offer Shares should acquaint themselves with the relevant laws of their 
countries of residence prior to making a decision to purchase the Offer Shares.  

Expected Timetable of the Offering 

The timetable below lists the key dates related to the Polish Offering.  

26 February 2018  Publication of the Prospectus 

26 February 2018 - 8 March 2018 Book-building for Institutional Investors 

27 February 2018 - 7 March 2018 Subscription period and payment for the Offer Shares at 
the Maximum Price for Retail Investors in the Polish 
Offering 

8 March 2018 Determination and announcement of the Offer Prices and 
the final number of Offer Shares (the “Pricing Date”) 
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9 March 2018 - 13 March 2018 Subscription period and payment for the Offer Shares by 
Institutional Investors in the Polish Offering 

14 March 2018 Subscription period for, if any, Substitute Investors who 
respond to the invitation of the Joint Bookrunners in the 
Polish Offering 

no later than 14 March 2018  Allotment of the Offer Shares in the Polish Offering (the 
“Polish Allotment Date”) 

on or about 19 March 2018  Delivery of the Offer Shares to Investors in Poland and 
closing of the Polish Offering (the “Polish Settlement 
Date”) 

on or about 21 March 2018  Start of trading of Shares on the WSE (the “WSE Listing 
Date”) 

The timetable below lists the key dates related to the Lithuanian and Estonian Offering. 

26 February 2018  Publication of the Prospectus 

26 February 2018 - 8 March 2018 Book-building for Institutional Investors 

Subscription period for the Offer Shares by the Institutional 
Investors in the Lithuanian and Estonian Offering 

27 February 2018 - 7 March 2018 Subscription period and payment for the Offer Shares at 
the Maximum Price for Retail Investors in the Lithuanian 
and Estonian Offering 

8 March 2018 The Pricing Date 

9 March 2018 Allotment of the Offer Shares in Lithuanian and Estonian 
Offering (“Lithuanian and Estonian Allotment Date”) 

14 March 2018  Delivery of the Offer Shares to Investors in Lithuania and 
Estonia and closing of the Offering in Lithuania and 
Estonia (the “Lithuanian and Estonian Settlement 
Date”) 

on or about 21 March 2018  Start of trading of Shares on the Nasdaq (the “Nasdaq 
Listing Date”) 

In agreement with the Global Coordinator and after consultation with the other Joint Bookrunners, the Selling 
Shareholder 1 may decide to amend the above dates. Changes made to the stated dates, if any, will be made available 
to the public in the form of an update reports pursuant to the Law on Securities, the Polish Act on Public Offerings, 
and the Estonian Securities Market Act and announced publicly in the same manner as this Prospectus. If, in the 
Selling Shareholders’ opinion, a change of dates for Subscription Orders would be a material factor affecting the 
evaluation of the Offer Shares, then such changes would be made available to the public in the form of a supplement 
to this Prospectus and announced publicly in the same manner as this Prospectus.  

Maximum Price and Offer Prices 

The maximum price per Offer Share is EUR 13.50 (the “Maximum Price”) and its PLN equivalent is PLN 56.11 
(based on the EUR/PLN average exchange rate of 1/4.1562, quoted by the National Bank of Poland on 21 February 
2018, as rounded up to the closest Polish grosz).  

The final offer price per Offer Share for the Retail Investors (the “Offer Price for the Retail Investors”) and the 
final offer price per Offer Share for the Institutional Investors (the “Offer Price for the Institutional Investors”) 
will be determined by the Selling Shareholders in agreement with the Global Coordinator and after consultation with 
the other Joint Bookrunners, based on the following criteria and rules: (i) the size and price sensitivity of demand 
from the investors as indicated during the book-building process; (ii) the current and anticipated situation on the 
Lithuanian, Polish, Estonian and international capital markets; and (iii) the secondary market post-Offering for the 
Shares. The Offer Price for the Retail Investors expressed in EUR will not be higher than the Maximum Price 
expressed in EUR. The Offer Price for the Institutional Investors may be higher than the Maximum Price.  

The Offer Prices and the final number of the Offer Shares will be announced on the Pricing Date in accordance with 
the applicable regulations, as well as market practice in the Republic of Lithuania, the Republic of Poland and the 
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Republic of Estonia, in the same manner as this Prospectus and notified to the BoL, the PFSA and the EFSA. The 
Offer Prices will be determined in EUR. The PLN equivalents of the Offer Prices will be calculated based on the 
average exchange rate published by the National Bank of Poland on the Pricing Date (as rounded up to the closest 
Polish grosz), however, if such calculated PLN equivalent of Offer Price for Retail Investors would be higher than 
PLN equivalent of the Maximum Price, PLN equivalent Offer Price for the Retail Investors will be equal to PLN 
equivalent of the Maximum Price. The EUR/PLN exchange rate used for the purpose of calculation of the Offer Price 
expressed in PLN may differ from the EUR/PLN exchange rate used for the purpose of calculation of the PLN 
equivalent of the Maximum Price, what may influence PLN equivalent of the Offer Prices and reimbursements. 

Final number of the Offer Shares 

The total number of the Offer Shares offered for sale by the Selling Shareholders is 3,903,500 Offer Shares. If the 
Global Coordinator determines that there is a sufficient quality demand for the Offer Shares, the Selling Shareholder 
1 may decide to increase the number of the Offer Shares by up to 1,249,120 Offer Shares and, in such case, the final 
number of the Offer Shares in the Offering will not be higher than 5,152,620 Offer Shares. The final number of the 
Offer Shares will be announced on the Pricing Date in accordance with applicable regulations, as well as market 
practice in the Republic of Lithuania, the Republic of Poland and the Republic of Estonia, in the same manner as this 
Prospectus and notified to the BoL, the PFSA and the EFSA. 

Placement of subscription orders and payments for the Retail Investors in Lithuania and Estonia 

In order to subscribe for the Offer Shares, the Retail Investors in Lithuania and Estonia must have securities accounts 
with a financial institution which is a member of Nasdaq (hereinafter – the financial institution). The Retail Investors 
wishing to purchase the Offer Shares in Lithuanian and Estonian Offering should contact the financial institution and 
submit a Subscription Order for the purchase of the Offer Shares using the Subscription Order forms made available 
by the financial institution. The investor may use any method or form that such investor’s financial institution offers 
to submit a Subscription Order (e.g. physically at the client service venue of the financial institution, over the internet 
or by other means).  

The Retail Investors in Lithuanian and Estonian Offering will place their Subscription Orders in EUR at the 
Maximum Price, indicating the number of the Offer Shares they are willing to buy.  

An investor may submit a Subscription Order through a nominee account only if such investor authorizes the owner 
of the nominee account to disclose the investor’s identity to Nasdaq and Nasdaq CSD in writing. Among other 
information it is also requested to disclose a permanent address and personal identification code in case of a natural 
person or a registration address for a legal entity. An investor may submit a Subscription Order either personally or 
through a representative whom the investor has authorized (in the form required by law) to submit a Subscription 
Order.  

By submitting a Subscription Order, a Retail Investor in Lithuanian and Estonian Offering authorizes and instructs 
the financial institution operating such investor’s cash account linked to its securities account to immediately block 
the whole transaction amount on investor’s cash account until the settlement is completed or funds are released in 
accordance with this Section. The transaction amount to be blocked will be equal to the Maximum Price multiplied 
by the amount of the Offer Shares such investor intends to purchase. Transaction related charges of the financial 
institution operating the investors securities account may also be blocked from the cash account (as agreed between 
the investors and the financial institution operating the investors securities account). Investor may submit a 
Subscription Order only when there are sufficient funds on the cash account linked to its securities account or its 
securities account to cover the whole transaction amount for that particular Subscription Order. 

The Offer Shares allocated to the Investors will be transferred to their securities accounts or to the security account of 
their nominee or any other person acting on Investors behalf on the Lithuanian and Estonian Settlement Date 
simultaneously with the transfer of payment for such Offer Shares. Any overpayments (either as a result of the Offer 
Price for the Retail Investors being lower than the Maximum Price, lack of allocation of the Offer Shares or as a 
result of any proportional reduction) will be returned without any interest or any other compensation. 
Reimbursements will be made to the cash account indicated by the Retail Investor in Subscription Order form or 
omnibus account used to place the Subscription Order within 7 Business Days from the Lithuanian and Estonian 
Allotment Date or the date of announcement of cancellation of the Offering respectively. The Company, the Selling 
Shareholders and the Joint Bookrunners will not be liable for the payment of interest on the payment amount paid in 
advance or blocked in excess of the actual payment amount. 

Placement of subscription orders and payments for the Retail Investors in Poland 

The Retail Investors may place multiple Subscription Orders for the Offer Shares, provided that the minimum 
number of the Offer Shares subscribed by one Retail Investor in one Subscription Order is not lower than 10 Offer 
Shares and the maximum number of the Offer Shares subscribed by one Retail Investor in one Subscription Order is 
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not higher than 390,000 Offer Shares. Any Subscription Order for more than 390,000 Offer Shares will be deemed as 
Subscription Order for 390,000 Offer Shares. Any Subscription Order for less than 10 Offer Shares will be deemed 
invalid. 

Subscription Orders from the Polish Retail Investors can be submitted within the subscription period in the client 
service points of the Offering Agent in Poland or members of the Retail Syndicate (if the Retail Syndicate will be 
appointed) during usual business hours or by other means compliant with regulations of the Offering Agent in Poland 
or relevant member of the Retail Syndicate (if the Retail Syndicate will be appointed). For information on detailed 
rules governing the placing of the Subscription Orders, in particular (i) the documents required if Subscription Order 
is placed by an investor, a statutory representative, a proxy or any other person acting on behalf of an investor, and 
(ii) the manner of placing Subscription Orders, the Polish Retail Investors should contact the Offering Agent in 
Poland or relevant member of the Retail Syndicate (if the Retail Syndicate will be appointed). 

The Polish Retail Investors will place their Subscription Orders in PLN at the PLN equivalent of the Maximum Price, 
indicating the number of Offer Shares they are willing to buy. The Polish Retail Investors placing Subscription 
Orders for the Offer Shares are required to pay for such Offer Shares at the latest upon the placement of the 
Subscription Order. Payments should be made in an amount corresponding to the product of the number of the Offer 
Shares for which such Polish Retail Investor places his Subscription Order and the PLN equivalent of the Maximum 
Price which amounts to PLN 56.11. Payment for the Offer Shares must be made in accordance with the rules of the 
Offering Agent in Poland or relevant member of the Retail Syndicate (if the Retail Syndicate will be appointed).  

Payments for the Offer Shares do not bear any interest. Any previously unsettled receivables may not be credited as 
payment for the Offer Shares. A Subscription Order placed by the Polish Retail Investor which is not fully paid or not 
paid in time will be considered invalid. 

The final due payment for the Offer Shares allocated to the respective Polish Retail Investor will be calculated as the 
product of (i) the PLN equivalent of the Offer Price for the Retail Investors, based on the EUR/PLN exchange rates 
published by the National Bank of Poland on the Pricing Date (as rounded up to the closest Polish grosz) and (ii) the 
number of the Offer Shares allotted to the Polish Retail Investor. In case such calculated PLN equivalent of the Offer 
Price for Retail Investors would be higher than the PLN equivalent of the Maximum Price, PLN equivalent of the 
Offer Price for the Retail Investors will be equal to PLN equivalent of the Maximum Price. If the amount initially 
paid by the Polish Retail Investor upon the placement of the Subscription Order exceeds the final due payment for the 
Offer Shares allocated to the respective Polish Retail Investor, such overpayment will be reimbursed.  

In case of an oversubscription by Retail Investors compared with the final number of the Offer Shares to be allotted 
to them, allocations will be reduced pro rata to the size of each Subscription Order placed in respectively the Polish 
Offering and the Lithuanian and Estonian Offering. All fractional allocations will be rounded down and any 
remaining Offer Shares to be allotted to the Retail Investors in respectively the Polish Offering and the Lithuanian 
and Estonian Offering, will be allocated to the Retail Investor who placed Subscription Order for the largest number 
of the Offer Shares. 

In no circumstances will be the Retail Investors allotted with higher number of the Offer Shares than indicated in 
their Subscription Orders (even if the exchange rate fluctuations will result in an overpayment sufficient to cover the 
payment for the higher number of the Offer Shares than initially subscribed for by the Polish Retail Investors). 

Any overpayments (either as a result of the Offer Price for the Retail Investors being lower than the Maximum Price, 
exchange rate differences, lack of allocation of the Offer Shares or as a result of any proportional reduction) will be 
returned without any interest or any other compensation. Reimbursements will be made to the cash account indicated 
by the Polish Retail Investor in Subscription Order form within 7 Business Days from the Polish Allotment Date or 
the date of announcement of cancellation of the Offering respectively. All excess payments will be reimbursed 
without any damages, interest or costs, if any, that may be incurred by the investors in relation to placing 
Subscription Orders for the Offer Shares. 

E.4 Interest material to the Offering (including conflicting interests) 

The Managers and their respective affiliates have engaged in, and may in the future engage in, investment or 
commercial banking or other financial services and other commercial dealings with the Selling Shareholders, any 
entities with respect to which the Selling Shareholders are a controlling party, and with the Company and its 
affiliates, including the provision of loans and/or other debt instruments to the Company and/or its affiliates. The 
Managers and their respective affiliates have received, and may in the future receive, customary fees and 
commissions for these transactions and services.  

There is no conflict of interests in the relationship formed between the Managers, the Company and the Selling 
Shareholders. The Managers or their related parties may acquire financial instruments issued by the Selling 
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Shareholders, the Company, their related parties, or financial instruments related to the financial instruments issued 
by any of the above entities. In connection with the Offering, each of the Managers or their affiliates may also, acting 
as Investor for its own account, purchase the Offer Shares in the Offering, and then either hold them or sell them, or 
otherwise dispose of them. The Managers will deliver information about the purchase of the Offer Shares or 
performance of the transactions described above exclusively if there is an obligation to disclose such information 
based on mandatory law or regulation.  

The Managers act for the Company and the Selling Shareholders on the Offering and coordinate the structuring and 
execution of the Offering. Upon successful implementation of the Offering, the Managers will receive a commission. 
As a result of these contractual relationships, the Managers have a financial interest in the success of the Offering. 

E.5 Selling Shareholder and lock-up arrangements 

Selling Shareholders are: Central European Tour Operator S.à r.l., Rytis Šūmakaris and Vidas Paliūnas. 

Lock up Agreements  

The Company 

In the Placement Agreement, the Company undertakes to the Managers that from the date of the Placement 
Agreement until the lapse of 360 days following the first listing date of the Shares on the WSE and on the Nasdaq (in 
the case the WSE Listing Date differs from NASDAQ Listing Date - the earlier date), neither the Company, nor any 
Subsidiary or affiliate of the Company over which the Company exercises management or voting control, nor any 
person acting on its behalf will, without the written consent of the Global Coordinator inter alia issue, offer, pledge, 
sell or otherwise transfer or dispose of (or publicly announce such action), directly or indirectly, any securities of the 
Company similar to those offered in the Offer, enter into any swap arrangement, submit to its shareholders a proposal 
to effect any of the foregoing, with the exemption of the implementation in the Company of a management incentive 
scheme for the Group’s senior management. The Managers have full discretion to waive the lock-up at any time 
before its expiry.  

The Selling Shareholders  

In the Placement Agreement the CETO undertakes to the Managers that from the date of the Placement Agreement 
until the lapse of 180 days following the first listing date of the shares in the Company on the WSE and on Nasdaq 
(in the case the WSE Listing Date differs from NASDAQ Listing Date - the earlier date), CETO, nor any subsidiary 
or affiliate of the CETO over which the CETO exercise management or voting control, nor any person acting on its 
behalf will, without the written consent of the Global Coordinator inter alia offer, pledge, sell, cause the Company to 
issue, or otherwise transfer or dispose of (or publicly announce such action), directly or indirectly, any securities of 
the Company similar to those offered in the Offering, enter into any swap arrangement, propose any general meeting 
of the Company for the purpose of proposing any resolution of the Company authorising the issue of any securities of 
the Company similar to those offered in the Offering The Global Coordinator has full discretion to waive the lock-up 
at any time before its expiry. There are certain exceptions to the limitations referred to above. 

In the Placement Agreement the Selling Shareholder 2, Selling Shareholder 3 and Minority Shareholder 3 undertake 
to the Managers that from the date of the Placement Agreement until the lapse of 540 days following the first listing 
date of the Shares in the Company on the WSE and on Nasdaq (in the case the WSE Listing Date differs from 
NASDAQ Listing Date - the earlier date), neither the Minority Shareholders, nor any subsidiary or affiliate of the 
Selling Shareholders over which the Minority Shareholders exercise management or voting control, nor any person 
acting on its behalf will, without the written consent of the Global Coordinator inter alia offer, pledge, sell, cause the 
Company to issue, or otherwise transfer or dispose of (or publicly announce such action), directly or indirectly, any 
securities of the Company similar to those offered in the Offering, enter into any swap arrangement, propose any 
general meeting of the Company for the purpose of proposing any resolution of the Company authorising the issue of 
any securities of the Company similar to those offered in the Offering. The Global Coordinator has full discretion to 
waive the lock-up at any time before its expiry. There are certain exceptions to the limitations referred to above. 

E.6 Dilution 

If the Offering is completed, the Selling Shareholders will suffer (assuming that all the Offer Shares were offered and 
subscribed for by Investors and the number of Offer Shares were not increased) an immediate dilution of 50.00% of 
their shareholdings in the Issuer and the overall number of votes such shareholders may exercise at the General 
Meeting as a result of the Offering going from 7,807,000 as at the date of this Prospectus to 3,903,500 immediately 
following the Offering. In such case the new shareholders will hold 3,903,500 Shares immediately following the 
Offering, representing a total of 50.00% of votes at the General Meeting. 
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If the Offering is completed, and the Additional Shares were offered and subscribed for by Investors, the Selling 
Shareholders will suffer an immediate dilution of 66.00% of their shareholdings in the Issuer and the overall number 
of votes such shareholders may exercise at the General Meeting as a result of the Offering going from 7,807,000 as at 
the date of this Prospectus to 2,654,380 immediately following the Offering. In such case the new shareholders will 
hold 5,152,620 Shares immediately following the Offering, representing a total of 66.00% of the votes at the General 
Meeting. 

Moreover, the table below provides information on the Issuer’s share capital structure existing as of the date of this 
Prospectus and the capital structure expected after the completion of the Offering. 

Shareholder 
Status as of the date of this 

Prospectus 

Status after the Offering assuming sale of 
3,903,500 Sale Shares offered in the Offering 

by the Selling Shareholders 

Status after the Offering assuming sale of 
all 5,152,620 Shares (including Additional 

Shares) offered in the Offering by the 
Selling Shareholders 

 
Number of 

shares 
% votes at 

the GM 
Number 
of shares % votes at the GM 

Number of 
shares % votes at the GM 

Selling Shareholder 1 5,521,000 70.72  2,379,500 30.48 1,130,380 14.48 

Selling Shareholder 2 762,000 9.76  381,000  4.88 381,000  4.88 

Selling Shareholder 3 762,000 9.76 381,000 4.88 381,000 4.88 

Ugnius Radvila 762,000 9.76 762,000 9.76 762,000 9.76 

Public shareholders - - 3,903,500 50.00 5,152,620 66.00 

Total 7,807,000 100 7,807,000 100 7,807,000 100 

Source: The Issuer 

Moreover, CEO and CFO are covered by Exit Scheme (please see Section “The Selling Shareholders-Shareholding 
Structure following the Offering”). 

The table below presents the Issuer’s shareholding structure as of the date of this Prospectus and the anticipated 
shareholding structure after the completion of the Offering including Exit Scheme (calculated at the Maximum 
Price). 

Shareholder 
Status as of the date of this 

Prospectus 

Status after the Offering assuming sale of 3,903,500 
Sale Shares offered in the Offering by the Selling 

Shareholders 

Status after the Offering assuming 
sale of all 5,152,620 Shares 

(including Additional Shares) 
offered in the Offering by the 

Selling Shareholders 

 
Number of 

shares 
% votes at 

the GM 
Number of 

shares % votes at the GM 
Number of 

shares 
% votes at the 

GM 

Selling Shareholder 1 5,521,000 70.72  2,231,867 28.59 982,747 12.59 

Selling Shareholder 2 762,000 9.76  360,624 4.62 360,624 4.62 

Selling Shareholder 3 762,000 9.76 360,624 4.62 360,624 4.62 

Ugnius Radvila 762,000 9.76 741,624 9.50 741,624 9.50 

CEO - - 139,174 1.78 139,174 1.78 

CFO - - 69,587 0.89 69,587 0.89 

Public shareholders - - 3,903,500 50.00 5,152,620 66.00 

Total 7,807,000 100 7,807,000 100 7,807,000 100 

Source: The Issuer 
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E.7 Estimated expenses charged to the investor by the issuer or the offering agent 

Not applicable. Investors will not be charged expenses by the Issuer, Selling Shareholders or the Managers. However, 
Investors may bear their own costs connected with the evaluation and participation in the Offering, i.e. standard 
brokerage fees charged by brokers. 
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RISK FACTORS  

Before investing in the Offer Shares, potential Investors should carefully consider the risk factors presented below and 
other information contained in this Prospectus. If one or more of the risks described below actually materialize, it could 
have, individually or in combination with other circumstances, a significant, unfavorable impact on the Group’s 
operations, in particular on its cash flow, financial position, results of operations and outlook, or the market price of 
the Shares. Before purchasing the Offer Shares, potential Investors should be aware that making such an investment 
involves significant risks, including the risks described below and elsewhere in this Prospectus, such as those set forth 
under the Section “Forward-Looking Statements”. Potential Investors should consider carefully the factors described 
below in addition to the remainder of this Prospectus before purchasing the Offer Shares. The risks and uncertainties 
described below are not the only ones the Issuer and/or the Group face. Additional risks and uncertainties of which the 
Group is not aware or that the Group currently believes are immaterial may also have a material adverse effect on its 
business, financial condition, results of operations and prospects. If any of the events described in the risk factors below 
occur, it could have a material adverse effect on the Group’s business, financial condition, results of operations and 
prospects. This Prospectus also contains forward-looking statements that involve risks and uncertainties. The Group’s 
actual results may differ materially from those anticipated in the forward-looking statements as a result of various 
factors, including the risks described below and elsewhere in this Prospectus. 

It cannot be excluded that over time the list of the risks specified below will no longer be complete or comprehensive. 
Consequently, these risks cannot be considered as the only risks to which the Group is exposed as at the date of the 
Prospectus. The order of the risk factors described below is not an indication of the probability of their occurrence, 
intensity or importance. The Group may be exposed to additional risks and adverse factors of which the Group is 
unaware or which are believed to be immaterial as at the date of the Prospectus. The occurrence of events described as 
risks may result in a decline in the market price of the Shares and, consequently, Investors who purchase the Shares 
could lose a part or all of their investment. 

General Risk Factors in the Business Field Where the Group Operates 

Macroeconomic situation may have a material adverse effect on the organized charter flights market 

The Group operates in the organized charter flights market in the Baltic states: in the Lithuanian, Latvian and Estonian 
markets, whose growth is linked to economic growth and the macroeconomic situation in these countries. The 
organized charter flights market is affected by macroeconomic factors. In particular, the level of demand for tourist trips 
abroad is affected, among other things by macroeconomic factors such as: (i) GDP dynamics; (ii) dynamics of 
disposable income and (iii) the level of unemployment. Other macroeconomic factors affecting the Group's operations 
include: (i) the inflation rate; (ii) level of interest rates; (iii) exchange rates and (iv) increase in salaries. 

The Baltic countries are small open economies. Therefore, they are vulnerable to any potential economic and financial 
turmoil in the world or EU economy. As a result of the foregoing, the Group is exposed to risks associated with the 
economic situation, such as a potential economic downturn, price increase, decrease of salaries or disposable income 
and increase in unemployment rate. Although Lithuania, Latvia and Estonia have experienced significant political, legal 
and economic changes and liberalization during the last two decades of transition from a planned economy to a market 
economy, as emerging markets they are subject to legal, economic and political risks that may have a negative impact 
on macroeconomic situation. 

These factors may contribute to lower tourist activity in a given year. There is also a risk that, in the event of a 
deterioration in the macroeconomic situation of the Baltic states, the demand for products and services of the Group 
may decrease and/or the Group's costs will increase, which may have a negative impact on the Group's operations, its 
financial condition, results of operations and on the price of the Shares. 

Epidemics and natural disasters may have a material adverse effect on the organized charter flights market 

Natural disasters and epidemics of infectious diseases such as the Zika virus which is present particularly in Latin 
America, North America, the Far East as well as some areas of Italy, Turkey and Greece, avian flu, acute respiratory 
distress syndrome (SARS) and malaria have a negative impact on the demand for tourist services and charter flights 
related to international travel, in particular to the regions affected by these extraordinary events. Natural disasters affect 
the psychological perception of a given destination by tourists as a high risk location. This effect is usually short-term; 
however, a region may lose its importance as a tourist destination for a longer period.  

Air travel and respectively the organized charter flights market can be also disrupted, sometimes severely, by the 
occurrence of natural disasters and other natural phenomena. For example, in July 2017 an earthquake on Kos Island 
decreased the amount of travel to this destination. 

The occurrence of epidemics and natural disasters in regions of the world to which the Group organizes flights may 
decrease the demand for the Group’s offer and the Group may not be able to provide an alternative offer.  
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The above may have a material adverse effect on the Group's operations, its financial condition, results of operations 
and on the price of the Shares. 

Political instability, terrorist attacks, military conflicts and other extraordinary events may have a material adverse 
effect on the organized charter flights market 

One of the factors affecting the demand for tourist services related to international travel are the risks associated with 
political instability, terrorist attacks, military conflicts and other extraordinary events. Uncertainty in a certain region, 
understood as an increased probability of terrorist attacks or military conflicts, or the occurrence of such phenomena, 
may limit interest in such tourist destination. An example of such situation were the events of the "Arab Spring", i.e. 
social protests and military conflicts in countries such as Egypt or Tunisia which have reduced the level of security 
experienced by tourists traveling to North Africa and the Middle East and have translated into several years of 
decreasing tourist interest in these directions of travel. Furthermore, the political consequences of the failed Turkish 
coup d’état attempt that took place in mid-2016 and subsequent activities of the Turkish government or the terrorist 
attack in Egypt in the Hurghada holiday resort in the beginning of 2016 may also affect tourist sentiment related to 
visiting Turkey or Egypt. 

In the event of repeated terrorist attacks or new military conflicts, interest in foreign travel to the affected tourist regions 
may be reduced, which may translate into a decrease in demand for tourist trips to these regions. The length and 
intensity of the decline in demand for services can depend, among other things, on the place, form and intensity of these 
events. The potential increase in risk level perception by tourists will have an impact on at least a short-term decrease of 
income in tourism and may have a negative impact on the Group's business, financial position and prospects. 

Terrorist attacks and other of the above events may adversely affect the tourism industry and concerns about such 
events could also result in: (i) higher costs to the airlines due to increased security measures; (ii) decreased passenger 
demand and revenue due to the inconvenience of additional security measures and danger in certain jurisdictions; (iii) 
significantly higher costs of insurance coverage for future claims caused by acts of war, terrorism and other similar 
perils, and the extent to which such insurance has been or will continue to be available; (iv) inability of airlines to 
reduce their operating costs (which could in turn lead the Group to also incur more costs for organising the trips) as a 
consequence of terrorist attacks and other conditions, including those referred to above. 

The above events may have a material adverse effect on the Group's operations, its financial condition, results of 
operations and on the price of the Shares. 

Aviation disasters and other transport disasters may have a material adverse effect on the organized charter flights 
market 

The Group uses aircraft transport, which is one of the safest means of transport, for 95% of tourist trips organized by the 
Group. Although an airplane may be considered as a relatively safe means of transportation compared to alternative 
means, a plane crash involving an aircraft belonging to an entity providing transport services to the Group cannot be 
excluded. Although airlines are obliged to possess the respective insurance for any potential claims, the occurrence of 
such an event might have a material adverse effect on the Group's business and reputation. 

In addition to the risk of a plane crash involving a plane conducting flights on behalf of the Group, the Group is also 
exposed to the risk of other transport disasters, particularly regarding coach traffic. Each transport accident increases the 
risk of undermining passenger confidence in a particular means of transportation, which may translate into a drop in 
demand for the Group’s services. 

The above events may have a material adverse effect on the Group's operations, its financial condition, results of 
operations and on the price of the Shares. 

Competition between market players  

Although the Group has a strong leading position in the organized charter flights market in the Baltic, it experiences 
competition between market players. The direct competitors of the Group are other tour operators organizing charter 
flights operating in Lithuania, Latvia and Estonia. Furthermore, it cannot be excluded that new competitors (both 
regional and international) may decide to start operating in the Baltics. The tightening of competition between tour 
operators organizing charter flights operating in the Baltic states may increase the pressure on lowering the prices of 
services offered, which would have a significant negative impact on the Group's business and financial position, as well 
as prospects. 

The above events may have a material adverse effect on the Group's operations, its financial condition, results of 
operations and on the price of the Shares. 
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The organized charter flights market is affected by the seasonality of sales  

The organized charter flights market is characterized by seasonality. Sales of the Group, as well as sales of most of the 
tour operators organizing charter flights, are characterized by an increase in demand for Group products and services in 
the second and third quarters of the year and lower demand in the other periods. Consequently, the financial result for 
the second and third quarters of the year has a significant impact on the final result of the entire year. 

The decrease in tourist traffic during this period, in particular due to the occurrence of unforeseen events, may cause the 
Group to incur losses or fail to achieve expected returns that cannot be compensated by profits obtained in the transition 
period. The above events may have a material adverse effect on the Group's operations, its financial condition, results of 
operations and on the price of the Shares. 

Changes in the organized charter flights market and customer preferences 

The organized charter flights market is subject to changing customer trends, demands and preferences. In particular, 
customer trends, demands and preferences may vary depending on economic, social and technological factors, as well 
as customer preferences for the geographical locations, comfort, etc. There can be no assurance that the Group will be 
able to recognize such changes and adapt its existing services in a timely fashion to suit such changes in customer 
preferences. If customer preferences in the markets where the Group operates cease to favor the Group’s developments, 
this may have a material adverse effect on the Group's operations, its financial condition, results of operations and on 
the price of the Shares. 

All Latvian tour operators will have an obligation to obtain a licence and perform a new registration with the state 
database due to amendments to Latvian laws 

Currently, the Latvian Subsidiary Novatours SIA has all the required licences/registrations for execution of its business 
in Latvia. However, due to amendments to Latvian laws which came into effect on 1 January 2018, all of the tour 
operators operating in Latvia (including Novatours SIA) will be required to: (i) obtain a licence with the Latvian 
Consumer Rights Protection Centre (the “CRPC”) (as of 30 June 2019); (ii) make a new registration with the state 
database (by 30 June 2019); (iii) have a security guarantee for re-payment of all payments made by or on behalf of the 
tourists for the cases when the tour operator is unable to comply with its obligations and provide services (the minimum 
amount of the security guarantee is yet to be defined by the cabinet of ministers of Latvia). For more information on this 
issue please see Section “Legal Overview”. 

Non-compliance can lead to: (i) administrative fines (up to EUR 700); (ii) prohibition to provide services. Additional 
administrative penalties may be established by 1 July 2018. Although Novatours SIA will make best endeavours to 
comply with the above requirements, there is no guarantee, that it will actually be achieved and that none of the above 
negative implications will affect Novatours SIA. If this occurs, it may have a material adverse effect on the Group's 
operations, its financial condition, results of operations and on the price of the Shares. 

Risk Factors Characteristic of the Group 

Group is exposed to risk of flight prices 

Most of the tourist trips offered by the Group involve airfares. The Group does not own airplanes and therefore uses the 
services of external entities providing air carrier services to the Group. Charter fees consist of payment for the aircraft 
(inclusive of all expenses concerning exploitation of the aircraft and flight execution), and payment for the fuel. The 
agreements establish a fixed fee for each charterer per one flight in the framework of one chain flight depending on the 
aircraft. The said fixed fee consists of two payments – a fee in euros for the aircraft and a fee in US dollars for fuel, 
which is subject to change in case of change of fuel price. 

A standard charter contract contains the price of flights and a pre-agreed number of flights per season, with a minimum 
fixed number of block hours for each season. Additionally, the Company incurs the costs of the fuel price, CO2 
emission payments, de-icing, airport taxes and other incidental costs depending on its current market price. This results 
in a situation whereby the entire fuel price risk is transferred to the Group. In addition, airport taxes related to 
passengers, are transferred in full to the Group upon prior notice of their amount.  

Although the Group hedges against fuel price increases for early booking trips, the Group is exposed to the risk of an 
increase in fuel prices for the remaining part of sales. The standard contract with a customer allows the Group to 
increase the price of the package in case of an increase in fuel prices; however, in such a case the customer may cancel 
the package at no cost. Moreover, it cannot be excluded that the future prices of fuel will increase. In the event of a 
negative scenario in the future, the Group will have to bear additional costs, which may lower its profitability or could 
decrease demand for the Group’s offer. In addition, any significant increase in fuel prices will lead to an increase in the 
price of flights may translate into a general decline in market demand and adversely affect the Group's development 
prospects. 
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The above events may have a material adverse effect on the Group's operations, its financial condition, results of 
operations and on the price of the Shares. 

Group is exposed to risk of hotel prices 

The Group operates according to an asset-light business model. As a result, the Group does not have its own hotels, 
hence it uses third-party hotels in its operations. The Group contracts accommodation primarily on allotment basis, 
meaning that a certain number of rooms is contracted without any obligation to the Group to materialize them, 
accordingly the Group pays only the rooms it actually books. In certain cases, depending on necessity the Group 
contracts rooms on guarantee basis. Accommodation is booked at the rates set by hotels or the supplier. The Group 
contractually fixes prices and conditions for a given season and additionally may get special offers and additional 
discounts that are used for sales prices’ calculation. Thus, fixed contract prices can never be increased for the given 
season (unless any taxation and governmental regulations are issued later than the contract signed), however the rates 
are subject to change when contracting the future seasons so any significant increase in hotel prices (mainly due to 
overall inflation pressure) will result in higher prices for the services provided by the Group in the following seasons.  

The above events may have a material adverse effect on the Group's operations, its financial condition, results of 
operations and on the price of the Shares. 

The Group may be required to obtain additional insurance 

According to the applicable laws every tour operator organizing charter flights in Lithuania, Latvia and Estonia must 
secure its obligations towards customers. The Group fulfils this obligation by obtaining mandatory tour operator’s duty 
fulfilment guarantee insurance. When issuing such insurance, insurance companies have the right, but not obligation, to 
request that the tour operator puts down a deposit. In the case of the Company the forecasted value of such deposit may 
amount even up to EUR 18 million at the Group’s level during the term of the agreement. Currently the insurance 
company does not require the Company to pay such deposit as it is well regarded by the market, and due to its 
reputation. Nevertheless, it cannot be excluded that the Group will be requested to pay the above-mentioned deposit 
upon annual renewal of the insurance policies. 

On 7 February 2018 the Company concluded an amendment to the Credit Line in Bank Account Agreement No 340-
TV, dated 25 November 2015 for the total limit of EUR 12 million, which will allow the Company to request issuance 
of bank guarantees of up to EUR 8 million (remaining EUR 4 million will be an overdraft), with a deposit of 30% of the 
amount used for guarantees, but not less than EUR 1.5 million. Bank guarantees can be used to secure obligations of the 
Company towards customers instead of insurance. 

Moreover, mandatory insurance does not cover other claims than those related to non-fulfilment of obligations of a tour 
operator organizing charter flights toward the clients as a result of their lack of financial liquidity. Under the applicable 
laws, the Group Companies are fully liable for losses suffered by customers (tourists) while on trips organized by the 
Group Companies, regardless of whether the losses have been actually caused by third parties acting on behalf of the 
Group Companies. While the agreements with suppliers of various travel services generally provide for compensation 
of losses to the Group Companies, the agreements do not require that any of their suppliers hold civil liability insurance. 
Therefore, recovery of any losses by the Group Companies from such third parties is contingent on the ability and 
willingness of such third parties to cover the losses of the Group Companies. 

Historically all claims of clients and contractors were settled directly by the Group from its own funds (however in 
many cases they are discussed and finally covered (partly or fully) by the supplier). It cannot be excluded that in the 
future the value of claims may be higher than usual and the Group may be forced to make material expenditures to 
cover such claims.  

The Group Companies rely on a limited number of suppliers, in particular, for organizing charter flights or trips by bus. 
Interruption of the activities of any of these suppliers would also likely lead to interruption of the business activities of 
the Group Companies. 

The above events may have a material adverse effect on the Group's operations, its financial condition, results of 
operations and on the price of the Shares. 

Foreign exchange rate fluctuations have adverse effect on the Group 

The Group conducts its activities in various foreign markets. Although it is generating revenue primarily in EUR the 
costs are incurred in various currencies mainly in EUR and USD. USD is mostly used for expenses related to hotels in 
Egypt, the United Arab Emirates as well as is a component of the fuel price. Exposure to foreign exchange risk arises 
from the possibility of mismatching the level of revenues and expenditures in different currencies, which may expose 
the Group to losses in the event of unfavourable exchange rates of particular currencies.  
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The Group is exposed to fluctuations in exchange rates, which, in the case of appreciation of foreign currencies (mostly 
USD), may have an adverse effect on the Group's operations, its financial condition, results of operations and on the 
price of the Shares. 

The Group hedging policy may be ineffective 

The Group uses hedging in order to manage foreign exchange risk and risk of fluctuations in jet fuel prices and USD 
exchange rate fluctuations. The Group hedges against fuel price changes for all early-booking sales in the upcoming 
season (summer or winter) using future and forward contracts, and thus hedging is made for a year in advance. As 
described in note 8 to the Consolidated Financial Statements for the year, ended 31 December 2016 positive fair values 
of the contracts are recognized in the statement of financial position as assets and negative fair values of contracts are 
recognized in the statement of financial position as liabilities. As of 31 December 2017 the Group and the Company 
accounted for current asset of EUR 569 thousand which were accounted for in the financial statements under the 
caption of other current financial assets. Related gain of EUR 218 thousand was accounted for in the other 
comprehensive income. 

The effectiveness of the Group’s hedging policy for the purpose of hedge accounting is tested: (i) on a prospective basis 
in order to determine whether the hedge is expected to be highly effective in achieving offsetting changes in cash flows 
attributable to the hedged risk during the period for which the hedge is designated, (ii) on a retrospective basis in order 
to determine whether the hedge was actually highly effective throughout the entire reporting period. The changes to 
accounting of the hedge results may be attributable either to cost of sales or to financial income or expenses. 

The above may have an adverse effect on the Group's operations, its financial condition, results of operations and on the 
price of the Shares. 

The Group’s business partners may become insolvent 

Pursuant to contracts with the key business partners, the Group is obliged to make advance payments for services 
ordered (e.g. charter airlines, coach companies or hotel operators). Thus, potentially not fulfilling or not properly 
fulfilling contractual obligations toward the Group and/or insolvency of the Group's key business partners, including 
primarily toward charter airlines, in the worst case scenario the Group may become insolvent and it may have a material 
adverse effect on the Group's operations, its financial condition, results of operations and on the price of the Shares. 

The Group may fail to implement its strategy 

The Group’s strategic objectives are as follows: (i) maintaining the position of market leader in the Baltics; (ii) 
constantly developing its offer to maintain existing customers and attract new ones together with increasing volumes of 
products sold; (iii) further geographical expansion to Belarus; (iv) keeping well-balanced distribution channels with 
growing e–commerce; (v) delivering profitable growth and cash generation; (vi) regularly paying out dividends to the 
shareholders. 

There is a risk that the Group may not achieve its strategic objectives due to its internal and external factors of an 
economic, regulatory, legal, financial or an operational nature. The implementation of the strategy in whole or part 
adopted by the Group may require the involvement of larger financial and human resources than envisaged. As a result, 
the Group's output and costs may differ from those expected. If the Group does not implement its strategy in accordance 
with the intentions or the costs of its implementation will be higher than assumed, it may have a negative impact on the 
Group's operations, its financial condition, results of operations and on the price of the Shares.  

The Issuer may breach obligations under the financial agreements  

Financial agreements concluded by the Group with Luminor Bank, AB (last amendments were concluded on 7 February 
2018) impose obligations on the Group, including the obligation to maintain an equity ratio of at least 27% until the end 
of 1Q 2018 and 30% from 2Q 2018 until full repayment of the loans and net financial debt to an EBITDA ratio not 
exceeding 2.00 (for the purpose of these agreements, the equity ratio is calculated based on the following formula: 
((capital + undistributed profit + subordinated loans + subsidies + grants + reserves) / (asset)) * 100%). Based on the 
abovementioned amendments, the Company has to repay EUR 4 million until June 2018, EUR 2 million until the end of 
2018, EUR 2 million until the end of 2019 and EUR 6 million until the end of 2020. The obligations of the Company 
towards Luminor Bank are secured by the pledge of shares of the Subsidiaries, pledge of trademarks owned by the 
Company, sureties issued by the Subsidiaries and a financial collateral arrangement whereby all present and future 
funds in the account and any other accounts opened by the Company with the bank, both at the moment of conclusion 
of the agreement and thereafter, as well as any cash deposits held with the bank and any other funds of the Company 
transferred to the bank on any grounds serve as security financial collateral, with a minimum amount of such collateral 
being 30% of all guarantees/indemnities issued by Luminor Bank, however in any case not less than EUR 1,500,000 (at 
the end of 2017 the Company had EUR 2 million of restricted cash, which was reserved due to guarantees issued as 
well as approx. EUR 266 thousand as deposit amount required by processing bank in relation to the credit card turnover 
in Company’s online shop). Failure to meet the obligations specified in the loan agreements (in particular the financial 
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covenants) and breach of the obligations mentioned therein may result in the necessity of accelerated repayment of the 
loan together with interest for the entire term of the loan and compensation of any losses suffered by the bank. The 
above factors may adversely affect the Group's operations, its financial condition, results of operations and the price of 
the Shares. As of 31 December 2017, the Company has not met one of the financial ratio obligation included in the loan 
agreement with Luminor Bank AB, due to a delay in signing the loan agreement amendment. However, the Luminor 
Bank AB did not request accelerated repayment of the loan and the Company received a waiver in February 2018. 
Management has increased its procedures to monitor compliance with bank’s covenants to ensure that such 
circumstances do not recur. 

Securities established on the Group’s assets may be enforced  

In order to secure obligations under external financing agreements, the Group grants collaterals for the repayment of 
liabilities arising from such agreements. The securities include in particular: pledge of shares of the Subsidiaries, pledge 
of trademarks, and deposits in the Company’s bank accounts. Difficulties in fulfilling the obligations resulting from the 
external financing agreements concluded by the Group may lead to their termination and initiation of enforcement of 
established securities. The Group cannot exclude that the occurrence of the circumstances referred to above may result 
in the loss of business relationships with business partners or deterioration of the financial terms of future contracts. The 
above events may have a material adverse effect on the Group's operations, its financial situation and results of 
operations. 

The Company does not have a code of conduct or other documents regulating social responsibility yet 

The Company carries out its activities in a number of destinations where the applicable laws and/or practices of local 
service providers may not meet the standards of prevention of child labour and exploitation, environmental 
sustainability, such as pollution and waste, energy and water management, animal welfare etc. applicable in the EU.  

Thus, a potential negative impact on the reputation of the Company exists, in case any of the customers experience any 
conduct, which is deemed to be socially irresponsible. This in turn may have a material adverse effect on the Group's 
operations, its financial condition, results of operations and on the price of the Shares. The Company is aware of the 
above risk and intends to implement such code of conduct regulating social responsibility in the nearest future. 

The Group may suffer reputation risks 

The Group's business is dependent on its market reputation. Reputation risk is inextricably linked to the specific nature 
of the industry in which the Group operates. It is characteristic for the travel industry that even the smallest 
shortcomings, or deficiencies of a tour operator organizing charter flights, due to the wide audience, may result in a 
negative perception of the Group by clients and entities cooperating with the Group. Negative attitudes of consumers 
and business partners may have a negative impact on the Group's ability to attract or retain business partners and 
tourists. Furthermore, it is also possible that customers, counterparties, former employees of the Group and any other 
third parties make untrue and misleading statements in the press, social networks, internet portals and in any other 
means of communications regarding activities of the Group, its financial status, allegedly executed actions and any 
other aspect related to the Group, which may despise the reputation of the Group. The Group cannot guarantee that it 
will be able to effectively avoid the negative consequences of the risk of reputational loss that may have a negative 
impact on the Group's operations, its financial condition, results of operations and on the price of the Shares. 

The Group is dependent on a limited number of key employees 

The Group's success and the proper execution of its business strategy depend on the activities and expertise of its key 
employees. The Group relies on a skilled team of professionals, including its Key Executives and project managers, 
midlevel managers, accountants and other financial professionals, in the operation of its projects. If the Group is unable 
to retain its key employees, this could result in a significant loss of expertise and could have a material adverse effect on 
the Group’s business, financial condition, results of operations and the price of the Shares. 

If the Group is unable to hire the necessary employees, staffing shortages may adversely affect its ability to adequately 
and efficiently manage and operate its assets or force it to pay increased salaries to attract skilled professionals or the 
necessary employees.  

Furthermore, the future success of the Group depends on its ability to hire key personnel. The failure by the Group to 
recruit and retain appropriate personnel may have a material adverse effect on the Group's operations, its financial 
condition, results of operations and on the price of the Shares. 

Certain Air Charter Agreements provide for joint liability of Novatours OÜ and Novatours SIA with third parties 
and certain other provisions 

Certain Air Charter Agreements concluded by Novatours SIA and Novatours OÜ with other parties provide for joint 
liability of charterers under the respective agreements for breach of any clause of the agreement, as well as for 
compensating of losses caused to the carrier.  
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Consequently, if one/several charterers fail to fulfil any of its/their obligations under the agreement, then the remaining 
charterer(-s) can be obliged to fulfil the obligation instead of the breaching charterer(-s) and SmartLynx can bring 
claims for the entire amount against any of them. The agreement may also be terminated due to reasons not attributable 
to Novatours SIA or Novatours OÜ. Furthermore, there is a theoretical risk that the respective Estonian institution may 
deem that certain provisions of one of the above agreements, concluded by the Subsidiary Novatours OÜ could contain 
a potentially an anti-competitive clause regarding sharing markets and sources of supply. If any of the above occurs, it 
may have a material adverse effect on the Group's operations, its financial condition, results of operations and on the 
price of the Shares. 

The Group may be subject to failures of IT systems and online security issues 

The Group uses IT systems, but there is no guarantee that the IT system will not fail. The most important systems used 
by the Group is the reservation system. Some of the systems in the near future may require replacements or updates, 
which will involve additional costs and the risk of failures associated with the change of the IT systems and their 
implementation. At the same time, the Group has emergency procedures for most operational processes, isolating it 
from the typical risks associated with the operation of information systems.  

Moreover, security is an essential part of any transaction that takes place over the internet. In case of any actions 
affecting the safety of on-line products of the Group, in particular the safety of e-payments and transactions, the 
customers may lose trust in e-commerce.  

Any such failure or potential partial or total loss of data resulting from such failure may in the short term negatively 
affect the Group's operations, its financial condition, results of operations and the price of the Shares.  

Legal and Taxation Risk Factors 

Legal obligation related to compensation to customers may affect the Group’s business 

Pursuant to Article 5 of the Council Directive of 13 June 1990 on package travel, package holidays and package tours 
(90/314/EEC) (the “Directive 90/314”) Member States are required to take all necessary steps to ensure the liability of 
a tour operator organizing charter flights and/or retailer towards the consumer for proper performance of contractual 
obligations, irrespective of whether these obligations are to be fulfilled by the organizer and/or retailer or service 
provider. This does not violate the rights of the organizer and/or retailer against these service providers. With regard to 
the damage caused to the consumer as a result of non-performance or improper performance of the contract, Member 
States are obligated to take necessary steps to ensure the liability of the organizer and/or retailer unless the failure to 
perform or improper performance of the contract results from either their fault or the fault of another service provider, 
and is the result of: (i) negligence that will emerge during performance of the contract, caused by the consumer; (ii) 
negligence caused by a third party not related to the provision of services covered by the contract and which could not 
have been anticipated or avoided; (iii) deficiencies caused by force majeure or events which the organizer and/or retailer 
or the service provider, even acting with due diligence, could not have foreseen or prevented. In addition, in accordance 
with the Directive 90/314, in the cases referred to in the second and third paragraph, the organizer and/or retailer being 
the contracting party will be obligated to provide immediate assistance to a consumer who is in a difficult situation. 

As regards the damage arising from non-performance or improper performance of services, Member States may allow 
limitation of compensation in accordance with the international conventions governing such services. In the event of 
damage other than personal injury resulting from the failure to perform or improper performance ot the services covered 
by the event, Member States may allow for a reasonable limitation of contractual compensation. 

Both the aforementioned Directive 90/314, and the pro-consumer approach presented in the judgments of EU courts 
indicate that the number of consumer claims against the Group may increase. The Group is committed to customer 
satisfaction and strives to prevent an increase in the number of claims through the implementation of a quality control 
system and employee motivation system in order to maintain, among other things, the employment of experienced and 
qualified employees. 

Further, on 1 July 2018 the Directive 90/314 will be repealed by Directive 2015/2302 of the European Parliament and 
of the Council of 25 November 2015 on package travel and linked travel arrangements, amending Regulation (EC) No 
2006/2004 and Directive 2011/83/EU of the European Parliament and of the Council and repealing Council Directive 
90/314/EEC (the “Directive 90/314”). Drafts of national laws implementing the Directive 2015/2302 are also currently 
under consideration. For example, a draft of the law amending the Civil Code of Republic of Lithuania has been drawn 
up, which provides for additional rights for customers in relation to the provision of tourism services, e.g. the right to 
terminate an agreement with no additional fees in cases established by the law; the right to reduce price for services, etc. 
If adopted, the draft regulations will come into force on 1 July 2018.  

As a result of a failure to perform a contract with the customers the Group may be forced to pay compensation to such 
customers. The above may have a material adverse effect on the Group's operations, financial results, financial situation 
and development prospects. 
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The Group may be subject to risk from infringements of data protection regulations 

The Group’s use of personal data (i.e. any information directly or indirectly relating to an identified or identifiable 
natural person), particularly personal data pertaining to tenants, is subject to the provisions of the Lithuanian, Latvian 
and Estonian as well as EU data protection laws (as applicable). If third parties obtain unauthorized access to the 
personal data processed by the Group or if the Group itself or parties engaged by the Group (such as a data processor) 
infringes the applicable data protection regulations (e.g. due to the lack of required provisions regarding data protection 
in the respective agreement with the parties engaged by the Group, lack of full compliance of the internal personal data 
processing regulations to the applicable laws, failure to inform of the necessary parties about personal data processing, 
etc.), this might result in claims for damages, administrative sanctions (such as fines) and criminal sanctions and be 
detrimental to the Group’s reputation, thus materially adversely affecting the Group’s business, financial condition, 
results of operations and the price of the Shares. 

Furthermore, as of the 25 May 2018 the EU’s General Data Protection Regulation (the “GDPR”) will come into force, 
when it will replace EU member state implementations of the 1995 EU Data Protection Directive. The new data 
protection regime shall result in significant shift in the way that organizations must protect personal data. Among other 
things, it grants individuals a number of new rights, including the right to judicial remedy against organizations that 
have infringed their rights, requires organizations to adopt “appropriate technical and organizational measures” to 
protect personal data. Apart from that, the GDPR mandates considerably tougher penalties: organizations found in 
breach of the data protection rules can expect fines of up to 4% of annual global turnover or EUR 20 million, whichever 
is greater. Failure to comply with the above provisions of law may result in the imposition of fines on the Group which 
may have a material adverse effect on the Group's operations, financial results, financial situation and prospects for 
development. 

The Group executes agreements under foreign law 

As part of the Group's operations, a number of agreements concluded by the Group companies are in place. Some of the 
agreements concluded by the Group companies are subject to foreign law. Accordingly, the occurrence of potential 
disputes arising from such agreements may result in the Group incurring significant costs related to the involvement of 
foreign lawyers and the costs of carrying out proceedings abroad. In addition, in the event of late payment, some of the 
Group companies stipulate, among other things guarantee deposits and contractual penalties. In the event of late 
payment on the part of a Group companies being a party to such agreement, the Group cannot exclude negative 
consequences, including financial consequences. In addition, some agreements contain provisions for obtaining the 
prior written consent of the other party in the event of a change of control, (which is specifically excluded for the 
execution of the Offering) the obligation to have a specific type of insurance, or a confidentiality obligation (including 
after the expiry of the agreement). Violation of these types of contractual provisions may result in immediate 
termination of the agreement as well as liability of the respective company within the Group. The above may have 
a negative impact on the Group's business, financial situation, results or prospects. 

The Group may be subject to legal disputes 

Group companies are parties to administrative and court proceedings, including customer claims. The most important 
proceeding in the Issuer's opinion is described in Section “Business of the Group”-“Legal proceedings". The Issuer 
cannot exclude that in the proceeding described in the Prospectus and other proceedings, judgments which are not 
advantageous to the Group may be passed.  

In particular, In September 2017, the Group discovered from the accounting systems that several payments for hotel 
services, flights, fuel, airport taxes, visas, commission expenses, etc. were made by Novatours OÜ to unknown 
companies. Following additional checks, it was established that these companies were related to three former employees 
of Novatours OÜ. During the internal investigation in October 2017, more abuses were discovered, such as payments 
without any legal basis and without any services provided to the related companies, larger salaries and bonuses than 
agreed and/or approved by the shareholder, expenses and payments in relation to personal consumption. The total 
amount of the damage discovered that the Group has suffered is EUR 3,832,590.37.  

Based on the findings, a number of cases have already been initiated. Novatours OÜ has already sustained monetary 
damage due to the actions of these former employees as indicated above. Restoration of this incurred damage depends 
on whether the civil claims presented are successful. There is a possibility that even if all civil claims are successful, not 
all litigation costs suffered will be awarded by the court. Furthermore, in case the civil claims are unsuccessful 
Novatours OÜ will have to pay for the defendants’ litigation costs. 

In addition, due to the Group companies’ operations, it is not possible to exclude the risk of the institution of future 
litigation against the Group companies or by other Group companies, whose judgments may also adversely affect the 
Group. Certain court adjudications of court, arbitration or administrative proceedings may have a material adverse 
effect on the Group's operations, financial results, financial situation and prospects for development. 
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Interpretation of legal regulations applicable to the Group’s activity may have adverse effect on the Group 

The Group also operates outside Lithuania, Latvia and Estonia. Foreign laws may be interpreted differently and may be 
used in a non-uniform manner. In addition, the laws of the jurisdictions in which the Group operates may be subject to 
periodical changes. It may happen that along with the introduction of new legislation, the Group will be forced to 
implement adaptation measures, that could result in substantial costs of adaptation to the new rules and potential non-
compliance costs.  

Moreover, the Baltic states’ as well as EU legal systems, including regulations concerning the tourist sector, as well as 
various interpretations of these regulations, is subject to frequent and significant changes. Due to the variability of 
regulations, they are not uniformly applied by the courts, administrative bodies and other law enforcement agencies. 
Therefore, there is a risk that the decisions issued by individual courts and other bodies in relation to specific facts will 
be contradictory or substantially unpredictable. Moreover, the ratio of competent courts or other authorities to matters 
within their competences may change. The instability of the legal system and regulatory environment increases the risk 
of the incurring of significant additional and unexpected expenses as well as the cost of adapting the business to a 
changing legal environment. This may lead to disputes arising from the interpretation of legal regulations with both the 
public authorities and private entities with whom the Group remains in legal relationships. In addition, errors or delays 
in the implementation of EU directives may lead to additional concerns regarding interpretation of regulations affecting 
the Group's operations. As a result, the Group is exposed to the risk that its activities may not meet the requirements of 
frequently changing regulations, which may have a material adverse effect on its business, results, financial situation or 
prospects for development. 

Frequent change of tax regulations and their interpretation may have adverse effect on the Group 

There is a risk that along with the introduction of new tax regulations (in the Baltics and destinations where the Group 
operates), the Group will be forced to take adaptation measures, which may result in significant costs caused by the 
circumstances related to adjustment to the new regulations and the costs of non-compliance. The application of tax law 
is often accompanied by controversies and disputes, which are usually resolved by the administrative courts. In 
addition, the tax authorities’ practice of applying tax law is not uniform, and significant discrepancies exist in the 
decisions of the administrative courts in the field of tax law. The Company cannot rule out that the tax authorities will 
make a different, and unfavorable for the Group interpretation of the tax regulations applied by the Group. As a result, 
the Company cannot exclude potential disputes with the tax authorities and consequently, the tax authorities’ question 
of the correctness of the tax settlements of the Group with respect to non-overdue tax liabilities and the determination of 
tax arrears. The above may have a material adverse effect on the Group's business, financial situation and results of 
operations.  

Tax treatment of non-Lithuanian investors in a Lithuanian company may vary 

The Company is organized and existing under the laws of Lithuania and, as such, the Lithuanian tax regime applies to 
the distribution of profit and other payments from the Company to its investors. The taxation of income from such 
payments as well as other income, for instance, from the sale of the Shares, may vary depending on the tax residence 
of particular investors as well as the existence and the provisions of double tax treaties between an investor’s country of 
residence and Lithuania. Tax provisions applying to particular investors may be unfavorable and/or may change in the 
future in a way which has an adverse effect on the tax treatment of an investor’s holding of the Shares. 

Tax contingencies and uncertain tax positions  

Lithuanian tax legislation that was enacted or substantively enacted at the end of the reporting period may be subject to 
varying interpretations. Consequently, tax positions taken by the Management and the formal documentation supporting 
the tax positions may be successfully challenged by the relevant authorities. Fiscal periods remain open to review by the 
authorities in respect of taxes for the calendar years preceding the year of review. Management is not aware of any 
circumstances that could lead to significant tax charges and penalties in the future that have not been provided for or 
disclosed in these financial statements. The Group's uncertain tax positions are reassessed by the Management at the 
end of each reporting period. Liabilities are recorded for income tax positions that are determined by the Management 
as more likely than not to result in additional taxes being levied if the positions were to be challenged by the tax 
authorities. The assessment is based on the interpretation of tax laws that have been enacted or substantively enacted by 
the end of the reporting period, and any known court or other rulings on such issues. Liabilities for penalties, interest 
and taxes other than on income are recognized based on the Management’s best estimate of the expenditure required 
to settle the obligations at the end of the reporting period. 
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Risk Factors Relating to the Offering and Trading on the WSE and Nasdaq 

The Offering may be suspended, modified or cancelled or the results of the Offering may deviate significantly from 
the envisaged Offering size and value 

The Selling Shareholder 1, after consultation with the Joint Bookrunners, may cancel the Offering and/or modify the 
terms and dates of the Offering at any time prior to the commencement of the subscription period for Retail Investors, 
without disclosing any reason for doing so. 

The Selling Shareholder 1, in agreement with the Global Coordinator and after consultation with the other Joint 
Bookrunners, may also cancel or suspend the Offering at any time after the commencement of the subscription period 
for Retail Investors up to and until the Lithuanian and Estonian Allotment Date, if they consider that there are reasons to 
believe that proceeding with the Offering is, or has become impracticable or inadvisable. Such reasons may include, but 
are not limited to: (i) the suspension of, or material limitation in trading in securities generally on the Nasdaq or the 
WSE, as well as any other official stock exchange in the European Union or the United States; (ii) a sudden and 
material adverse change in the economic or political situation in jurisdictions where the Company operates or 
worldwide; (iii) a material loss, or interference with the Company's business; (iv) any change or development in or 
affecting the general affairs, management, financial position, Selling Shareholders' equity or results of the Company or 
of the operations of its subsidiaries in a materially adverse way; (v) an unsatisfactory level of demand for the Offer 
Shares; (vi) an insufficient, in the Selling Shareholders' opinion, expected free float of the Company's shares on the 
WSE and Nasdaq.  

In the event of a cancellation of the Offering, information about the cancellation will be made available to the public in 
the same manner as this Prospectus. Should the Offering be cancelled, Subscription Orders for the Offer Shares that 
have been made will be deemed null and void, and any subscription payments that have been made will be returned 
without any interest or compensation no later than seven Business Days after the date of public announcement of 
cancellation of the Offering.  

In the event of a suspension of the Offering, information on the suspension will be made available to the public in the 
form of a supplement to the prospectus and in the form and scope specified under applicable laws and regulations.  

If the decision to suspend the Offering is made after commencement of the subscription period for Retail Investors, the 
Subscription Orders made shall be deemed invalid and any subscription payments in cash that have been made, will be 
returned without any interest or compensation, no later than seven Business Days after the date of the announcement to 
the public of the information of suspension of the Offering. 

Neither the Company, the Selling Shareholders nor the Joint Bookrunners shall bear any liability for any consequences 
(including, without limitation, losses, damages or lost opportunity) incurred by any third party (including any investor) 
and/or their affiliates in respect to and/or in connection with such suspension or cancellation of the Offering. 

Furthermore, there is a risk that the final number of Offer Shares to be allocated in the Offering and the Offer Prices for 
particular categories of Investors determined during the Offering could be significantly lower due to many factors, 
including low demand or a lack of available financial resources due to public offerings of other companies conducted 
simultaneously with the Offering. As a result, the size of the free float of the Shares may not guarantee a satisfactory 
level of liquidity of the Shares. 

The Shares may not be eligible for admission to trading or listing on the regulated market (main market) of the WSE 
or Main List of Nasdaq 

The Admission and introduction of the Shares to trading on the regulated market (main market) of the WSE and Main 
List of Nasdaq is subject to the consent of the management boards of the WSE and Nasdaq respectively and the 
registration of the Shares in the CSDP foreign account in Nasdaq CSD, where CSDP will be acting as a secondary 
depository for the Shares. Such consent and registration may be obtained if the Issuer as well as the Shares satisfy all 
the legal requirements, specifically, those set forth in the Regulation on the Market and Issuers as well as in the 
respective regulations of the WSE, Nasdaq and the CSDP. One of the requirements provided for in the Regulation on 
Markets and Issuers as well as in the rules of the WSE Nasdaq and Listing Rules of Nasdaq, and a requirement on 
which the admission of the Shares to trading on the regulated market depends, is ensuring the proper liquidity of the 
Shares. Moreover, some of the criteria with respect to the Admission and introduction of the Shares to trading on the 
regulated market are discretionary and left to the WSE and Nasdaq to assess. The Company intends to take all the 
necessary steps to ensure that its Shares are admitted to trading on the WSE and Nasdaq as soon as possible after the 
closing of the Offering. However, the Issuer cannot guarantee that the above criteria will be satisfied and/or that these 
approvals and consents will be obtained and that the Shares will be admitted and introduced to trading on the regulated 
market of the WSE and Nasdaq on the Listing Date as expected or at all. In addition, the Issuer cannot rule out the 
possibility that due to circumstances beyond its control, the Admission and introduction of the Shares to trading on the 
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main market of the WSE or on the Main List of Nasdaq will be effected on dates other than as originally anticipated or 
that they will be effected simultaneously. 

In the event of a breach or suspected breach of law in relation to the Offering, or the application for the Admission 
and introduction of the Shares to trading on a regulated market, the BoL, the PFSA and the EFSA may, inter alia, 
prohibit or suspend the Offering and issue an order to stay the application or prohibit the application for the 
admission or introduction of the Shares to trading on the regulated market 

Pursuant to the Polish Act on Public Offering, in the event that an issuer, any selling shareholder or any other entities 
participating in an offering, subscription or sale carried out pursuant to such offering, themselves or on behalf of or 
upon instructions from the issuer or any selling shareholder, are in breach of the laws applicable to public offerings, 
subscriptions or sales of securities in Poland, an admission and/or the introduction of securities to trading on a regulated 
market in Poland or a promotional campaign carried out in the territory of Poland, the PFSA shall notify the competent 
regulator in the home Member State (the BoL for the Issuer) of such event(s). The same applies if an issuer, any selling 
shareholder, or any other entity responsible for the offering, themselves or on behalf of or upon instructions from the 
issuer or any selling shareholder, violate any requirements established in the applicable Estonia laws, related to the 
Offering in Estonia. Based on such notification, the BoL may, in accordance with the provisions of the Law on 
Securities, impose sanctions on the Issuer. If upon being notified by the PFSA, the BoL does not immediately react or 
the actions taken by such regulator are insufficient, the PFSA or the EFSA may, among other things: order that the 
commencement of the public offering and/or the application for the admission and/or introduction of securities to 
trading on a regulated market be withheld or the offering, subscription or sale or the admission and/or introduction of 
securities to trading be delayed for up to ten business days; or otherwise prohibit the commencement of the public 
offering, subscription or sale or further activity in relation to it. Additionally, pursuant to the Polish Act on Trading in 
Financial Instruments, if the safety of trading on a regulated market so requires or if the interests of Investors are 
prejudiced, the company operating a regulated market will suspend, at the request of the PFSA, the admission to trading 
on that market or the commencement of listing of securities or other financial instruments designated by the PFSA for a 
period not exceeding ten days.  

In addition, the BoL may request the WSE and/or Nasdaq to suspend trading in the Shares for a maximum of ten days at 
a time if it has reasonable grounds for suspecting that the provisions of the Law of the Republic of Lithuania on Markets 
in Financial Instruments (the “Law on Markets in Financial Instruments”) or the Law on Securities have been 
infringed by the Issuer or if it has reasonable grounds for believing that such legal provisions have been infringed. The 
BoL may further request the WSE and/or Nasdaq to suspend the Shares from trading if, in its opinion, the Issuer’s 
situation is such that trading would be detrimental to Investors' interests.  

The occurrence of the circumstances mentioned above could have a material adverse effect on the success of the 
Offering and the Admission. 

Trading in the Shares on the WSE and/or Nasdaq or may be suspended or terminated 

The WSE may pass a resolution suspending trading in securities in accordance with the WSE Rules. The WSE may 
suspend trading in financial instruments at the request of a listed company in order to protect the interests and the safety 
of trading activities or upon a violation of the WSE regulations by a listed company. Nasdaq is also entitled to pass a 
resolution suspending trading in securities in accordance with the Listing Rules of Nasdaq. 

The PFSA is empowered under the Polish Act on Trading in Financial Instruments to request the WSE to suspend 
trading in instruments quoted on the WSE. The PFSA may exercise this right if trading in specific securities or other 
financial instruments constitutes a threat to the proper functioning of the WSE or the safety of trading on the WSE, or if 
the interests of Investors have been infringed. During a suspension of trading in securities, Investors are unable to 
purchase and sell the affected securities on the stock market, which adversely affects the liquidity levels of such 
securities. Any off-market sale of suspended securities may be achieved only at a significant discount to their last traded 
price. There can be no assurance that trading in the Shares will not be suspended. 

The BoL may request the WSE and/or Nasdaq to suspend or terminate trading in the Shares for a maximum of ten days 
at a time if it has reasonable grounds for suspecting that the provisions of the Law on Markets in Financial Instruments 
have been infringed by the Issuer. The BoL may further request the WSE and/or Nasdaq to withdraw the Shares from 
the regulated market if it finds that the provisions of the Law on Markets in Financial Instruments have been infringed, 
or if it has reasonable grounds for suspecting that the provisions of the said law have been infringed. The BoL may also 
request the suspension of trading of the Shares if the Issuer is in breach of its obligations under the Market Abuse 
Regulation. 

The BoL may also request the WSE and/or Nasdaq to suspend at any time trading of the Shares for a maximum of ten 
consecutive working days on any single occasion if it has reasonable grounds for believing that the legal provisions of 
the Law on Securities have been infringed. The BoL may further request the WSE and/or Nasdaq to suspend the Shares 
from trading if, in its opinion, the Issuer's situation is such that trading would be detrimental to Investors' interests. 
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The Issuer’s failure to meet the requirements set forth in the WSE rules, applicable Nasdaq rules, the Law on 
Securities, the Law on Markets in Financial Instruments or the Polish Act on Public Offering may cause the Shares 
to be delisted 

Securities traded on the WSE may be delisted by a decision of the management board of the WSE. “The Warsaw Stock 
Exchange Rules” establish the basis for the optional and mandatory delisting of securities by the WSE.  

Securities are delisted in a case where: (i) their transferability has been limited or when they are no longer 
dematerialized and have been converted to registered form; or (ii) a competent authority delists them from a regulated 
market, or at the PFSA’s request in connection with a material threat to the proper functioning of the WSE, the safety of 
trading on the WSE or to the interests of Investors, among other matters specified in detail in the Polish Act on Trading 
in Financial Instruments. The PFSA may decide to delist a listed company’s securities if the company breaches its 
duties under the Polish Act on Public Offering or certain obligations regarding disclosure of confidential information 
under the Polish Act on Trading in Financial Instruments. The WSE may decide to delist securities if a listed company, 
inter alia, repeatedly violates WSE regulations, submits an application for delisting, is declared bankrupt, fails to have 
any dealings in the given securities for the period of the last three months or it initiates liquidation proceedings. The 
BoL may also request the WSE to withdraw the Shares from the regulated market of the WSE if it finds that the 
provisions of the applicable Lithuanian securities regulations have been infringed, or if it has reasonable grounds for 
suspecting that the provisions of the said law have been infringed. There can be no assurance that no grounds for the 
delisting of the Shares will occur in the future. Upon the delisting of securities, Investors can no longer trade in the 
affected securities on the WSE, which would have a material adverse effect on the liquidity of such securities. Any off-
market sale of such securities may be achieved only at a significant discount to their last traded price. 

Quite similar rules of delisting the company’s shares as described above are also applicable as far as the delisting from 
Nasdaq is concerned. 

The Company believes that as at the date hereof there are no circumstances which could give grounds for delisting of 
the Shares from the WSE and/or Nasdaq in the foreseeable future. However, there can be no assurance that any of such 
circumstances will not arise in relation to the Shares in the future. 

The Issuer is not in full compliance with the Corporate Governance Rules of the Warsaw Stock Exchange and 
Nasdaq Corporate Governance Code and does not expect to be in full compliance in the near future 

The Issuer is a company incorporated under the laws of Lithuania. 

While the Issuer’s corporate governance structure complies with the principles of Lithuanian law, the Issuer deviates in 
certain respects from the principles of the good corporate governance and best practice provisions set forth in the 
Nasdaq Corporate Governance Code and the WSE Corporate Governance Rules contained in the “WSE Best Practices”. 
Please see Section “Description of Share Capital and Corporate Governance—Corporate governance code” for details. 
Investors generally consider companies that comply with Nasdaq Corporate Governance Code and the WSE Corporate 
Governance Rules to be more transparent. Failure to fully comply with Nasdaq Corporate Governance Code and the 
WSE Corporate Governance Rules may have an adverse effect on the Offering, as well as the price and liquidity of the 
Shares.  

If the Issuer does not comply with the requirements with which it must comply as a listed company, the value of its 
Shares may be adversely affected 

A publicly listed company is subject to a number of obligations including reporting and disclosure obligations. The 
Issuer has never been subject to such obligations and may fail to sufficiently fulfil such obligations. As a consequence, 
the Issuer may be subject to various administrative penalties, criminal and civil liability, including fines, damage claims 
and negative Investor perception, and shareholders may be not provided on time or at all with price sensitive 
information or the content of materials made public may be of an unsatisfactory quality. In addition, other sanctions 
may be imposed on the Issuer for noncompliance with regulations relating to publicly listed companies. If any of the 
above risks materializes, the value of the Shares could be materially adversely affected. 

The market price of the Shares may decrease and/or be highly volatile 

The market price of the Shares may decrease and/or be highly volatile, as well as be subject to significant fluctuations 
caused by various factors, some or many of which are beyond the Group’s control and not necessarily related to the 
Group’s business, operations and prospects. These factors include: the overall condition of the Polish and Lithuanian 
economy, as well as political or regulatory conditions; conditions and trends in the tourism sector in Poland and 
Lithuania and elsewhere in Europe; changes in market valuations of companies in the tourism industry; variations in the 
Group’s yearly and interim operating results; fluctuations in stock market prices and volumes; potential changes in the 
regulatory regime; changes in financial estimates or recommendations by securities analysts regarding the Issuer or the 
Shares; and announcements by the Group or its competitors of new services or technology, significant investments, 
acquisitions, or joint ventures. In addition, the equity market has generally been exposed to significant fluctuations in 
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price which may be unrelated to or disproportionately high in relation to the results of operations of the companies in 
question.  

Moreover, the Issuer cannot assure that the marketability of the Shares will improve or remain consistent. The market 
price of the Shares at the time of the Offering may not be the same as the market price for the Shares after the Offering 
has been completed. As a result of these or other factors, the Issuer cannot give assurance that the public trading market 
price of the Shares will not decline below the Offer Prices for particular categories of Investors. 

The Shares may have limited liquidity 

The fact that the Shares are admitted to trading on the regulated market operated by the WSE or Nasdaq does not 
guarantee that the Shares will be sufficiently liquid. Listed companies from time to time experience significant 
fluctuations in securities trading volumes, which can have a negative impact on the market price of the Shares. If an 
appropriate level of trading in the Shares is not achieved or maintained, that could have a material impact on the 
liquidity and price of the Shares. Even if the appropriate level of trading in the Shares is achieved and maintained, the 
market price of the Shares may be below the price of such shares in the Offering. 

Furthermore, the Shares may have a lower level of liquidity than the shares in comparable companies to the Issuer listed 
on other markets, especially in the U.S. or in other Western European countries.  

Any inadequate level of liquidity of the Shares may limit the ability of Investors to sell the required number of the 
Shares at the expected share price. This could have a material adverse effect on the price of the Shares. 

Future offerings by the Issuer of debt or equity securities may adversely affect the market price of the Shares and 
dilute the interests of its shareholders 

To finance investment plans, the Issuer or its Subsidiaries may raise additional capital by offering debt or additional 
equity securities, including notes convertible into shares, senior or subordinated notes and ordinary shares. 

The issuance of equity or debt securities with conversion rights may dilute the economic and voting rights of the 
existing shareholders if made without granting pre-emptive or other subscription rights, or may reduce the price of the 
Issuer’s shares, or both. The exercise of conversion rights or options by the holders of convertible or warrant-linked 
bonds that the Issuer may issue in the future may also dilute the interests of the Issuer’s shareholders. Holders of the 
Issuer’s ordinary shares have statutory pre-emptive rights entitling them to purchase a percentage of every issuance of 
the Issuer’s ordinary shares. As a result, holders of the Issuer’s ordinary shares may, in certain circumstances, have the 
right to purchase ordinary shares that the Issuer may issue in the future in order to preserve their percentage ownership 
interest in the Issuer. If the General Meeting withdraws shareholders of pre-emptive rights or they fail to exercise such 
rights, their share in the share capital will be reduced. 

As any decision by the Issuer to issue additional securities depends on market conditions and other factors beyond the 
Issuer’s control (including the respective decision of the General Meeting), the Issuer currently cannot predict or 
estimate the amount, timing or nature of any such future issuances. Thus, prospective Investors bear the risk of the 
Issuer’s future offerings reducing the market price of the Shares and diluting their interest in the Issuer.  

There is no prior market for the Shares and therefore no assurance regarding the future development of such 
market can be given 

The lack of a prior public market for the Shares may have a negative effect on the ability of shareholders to sell their 
Shares or on the price at which the holders may be able to sell their Shares. If a market for the Shares were to develop, 
the Shares could trade at prices that may be higher or lower than the Offer Prices for particular categories of Investors, 
depending on many factors. There can be no assurance as to the liquidity of the Shares or that an active market for the 
Shares will develop. 

Future sales or the possibility of future sales of a substantial number of the Shares by the Selling Shareholders, by 
Management or by other shareholders may adversely affect the market price of the Shares 

Following the completion of the Offering, assuming sale of 3,903,500 Sale Shares offered in the Offering by the Selling 
Shareholders, 50% of the Shares will be held by the Selling Shareholders (and assuming that the Additional Shares are 
sold – 34% of Shares will be held by the Selling Shareholders). After the expiration of the lock-up period of 180 days 
for the Selling Shareholder 1 and 540 for the Minority Shareholders following the Listing Date, the Selling 
Shareholders may sell substantial numbers of their Shares on the public market. In addition, there could also be a 
perception on the market that such sales could occur due to the expiry of the applicable lock-up period or the waiver 
thereof. 

Furthermore, other shareholders of the Issuer who acquire the Shares in the Offering or in stock exchange transactions 
may plan to sell the Shares or securities entitling their holders to the Shares in the future. 
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The sale of a significant number of the Shares in the future or an expectation that such sale will take place after the 
closing of the Offering, in particular after all contractual lock-ups on the issuance, sale or other disposal of the Shares 
imposed on the Issuer, the Selling Shareholders and others expire, may have an adverse effect on the market price of the 
Shares and significantly reduce the Group’s ability to arrange capital by way of a public offering or private placements 
of shares or other securities. Furthermore, the sale of the Shares by one or more significant shareholders of the Issuer 
may have an adverse impact on the perception of the Issuer’s standing or its prospects for strategic growth, and thus on 
the value of the Shares. The Issuer cannot predict the potential effect that either the sale of the Shares by the existing or 
future shareholders or the belief that such sale will take place, will have on the Share price. 

Any of these circumstances may adversely affect the market price of the Shares. In addition, such sales could make it 
more difficult for the Issuer to raise capital through the issuance of equity securities in the future. 

Dual listing of the Shares results in differences in liquidity, settlement and clearing systems, trading currencies and 
transaction costs between the two exchanges where the Shares are listed. These and other factors may hinder the 
transferability of the Shares between the two exchanges 

If the Shares are successfully Admitted to trading and listed on the WSE and on Nasdaq, trading and liquidity of the 
Shares will be split between those two exchanges. Furthermore, the price of the Shares may fluctuate and may at any 
time be lower on the Nasdaq than the price at which the shares are traded on the WSE and vice versa. 

Differences in settlement and clearing systems, trading currencies, transaction costs and other factors may hinder the 
transferability of shares between the two exchanges. This could adversely affect the trading of the shares on these 
exchanges and increase their price volatility and/or adversely affect the price and liquidity of the shares on these 
exchanges. 

The shares are quoted and traded in EUR on Nasdaq and are quoted and traded in PLN on the WSE. The shares traded 
on the Nasdaq are settled and cleared through the Nasdaq CSD. The shares traded on the WSE are settled and cleared 
through CSDP. The transfer of the shares between Nasdaq and the WSE are effectuated through a direct settlement link 
between the Nasdaq CSD and the CSDP. Although the Polish and Lithuanian settlement systems operated by the CSDP 
and Nasdaq CSD currently settle transfers of shares between CSDP and Nasdaq CSD participants, they are under no 
obligation to perform or to continue to perform such procedures and such procedures may be discontinued at any time, 
which may limit the liquidity of the Shares and have a negative impact on the efficiency of the pricing mechanisms of 
the secondary market of the Shares. 

Impact of securities analysts 

Trading volumes and the price of the Shares may depend on the opinions of securities analysts who regularly monitor 
operations of the Company, and publish their research reports regarding the future performance of the Company. The 
Company has no control over these analysts who may downgrade their recommended price of the Shares at any time, 
issue opinions that are not in line with the Management’s view, or may drop coverage of the Company altogether. All 
these events may have an adverse impact on the trading volume and price of the Shares.  

Dividend payment risk 

Although the Company has approved its dividend payment policy, payment of dividends to shareholders is not 
guaranteed and will depend on the profitability of activities, investments plans and the general financial situation. For 
more information regarding payment of dividends by the Company, please see Section “Dividend and dividend policy – 
Dividend Policy”. 

The rights of Lithuanian company shareholders may differ from the rights of shareholders of a Polish company and 
Estonian company and the legislation, interpretation and application of legal acts may be different in Lithuania 
from that in Poland and in Estonia 

The Company is organized and exists under the laws of Lithuania. Accordingly, the Company’s corporate structure as 
well as rights and obligations of the shareholders may be different from the rights and obligations of shareholders in 
Polish companies listed on the WSE or in Estonian companies, listed on local regulated market (Nasdaq Tallinn). The 
exercise of certain shareholders’ rights for non-Lithuanian Investors in a Lithuanian company may be more difficult and 
costly than the exercise of rights in a Polish company or in Estonian company respectively. For example, an action with 
view of declaring a resolution invalid must be filed with, and will be reviewed by the Lithuanian court, in accordance 
with the Lithuanian law. In addition, Lithuanian regulations may provide shareholders with particular rights and 
privileges which could not exist in Poland or in Estonia and, vice versa, certain rights and privileges that shareholders 
may benefit from in Polish or in Estonian companies may not be guaranteed. 

Even though Directive 2007/36/EC of the European Parliament and of the Council of 11 July 2007 on the exercise of 
certain rights of shareholders in listed companies should be transposed into the national law of Poland, Lithuania and 
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Estonia, there still may be differences in regulation of the shareholder rights and exercise thereof across the countries. 
In addition, even where the regulation is comparable, there may still be differences in its interpretation and application. 

Furthermore, the conflicts regarding the applicable laws (Lithuanian, Polish and Estonian) with regards to disclosures of 
information in connection with this Offering and other relevant issues on this Offering may arise. 

After the successful Offering and Admission Lithuania will be the home Member State of the Issuer for the purpose of 
the European Union securities regulations, while Poland will be its host Member State. The EU directives provide 
different competencies for the home Member State and host Member State with respect to rights and obligations of the 
Investors in public companies, depending on the subject of regulations. In addition, the directives are not always 
implemented in a proper manner at the national level. Consequently, Investors in the Offer Shares may be forced to seek 
complex legal advice in order to comply with all regulations when exercising their rights or when fulfilling their 
obligations. In case an Investor fails to fulfil its obligations or violates the law when exercising rights from or regarding 
the Offer Shares, he or she may be fined or punished under the law for such non-compliance or be unable to exercise 
rights from the Offer Shares.  

In addition, the exercise of pre-emption and certain other shareholder rights for Polish or non-Lithuanian Investors in a 
Lithuanian company may be more difficult and costly than the exercise of rights in a Polish company listed on the 
WSE. Resolutions of the General Meeting may be taken with majorities different from the majorities required for 
adoption of equivalent resolutions in Polish companies. Action with a view to declaring a resolution invalid must be 
filed with, and will be reviewed by a Lithuanian court in accordance with Lithuanian law. Moreover, certain protections 
such as anti-takeover measures may not be available to holders of the Offer Shares, or their application may be 
uncertain. 

PLN equivalent of the Offer Price for Retail Investors and reimbursements to them may be influenced by exchange 
rates fluctuations  

The Maximum Price for the Offer Shares is expressed in EUR. The Polish Retail Investors placing Subscription Orders 
(in Polish: zapis) for the Offer Shares are required to pay for such Offer Shares in the PLN equivalent of the Maximum 
Price. However, the final Offer Prices for particular categories of Investors will be determined on the Pricing Date 
(expected to fall on 8 March 2018). The PLN equivalents of the Offer Prices will be calculated on the basis of the Offer 
Prices for particular categories of Investors, based on the average exchange rate published by the National Bank of 
Poland on the Pricing Date (as rounded up to the closest Polish grosz). The EUR/PLN exchange rate used for the 
purpose of calculation of PLN equivalent of the Offer Prices for particular categories of Investors may differ from the 
EUR/PLN exchange rate used for the purpose of calculation of the Maximum Price. 

Additionally, the possibility of exchange rate fluctuations may affect reimbursements of overpayments. The final value 
of excess payments to be reimbursed to the Polish Retail Investors will depend on the final number of the Offer Shares 
allotted to given Polish Retail Investor that may be influenced by the EUR/PLN exchange rate from the Pricing Date.  

Certain foreign judgments issued against the Issuer, its Management or the Selling Shareholders by its shareholders 
may be not enforceable 

The Issuer is incorporated in Lithuania, and the Group conducts its operations predominantly in the Baltic territory and 
the majority of the Group’s assets are located in the Baltic region. As a result, it may be difficult or impossible for an 
investor in the Shares to enforce a judgment issued outside Lithuania against the Issuer. This applies, to the greatest 
extent, to Investors from outside the EEA and any countries that are not party to conventions or bilateral agreements on 
the mutual recognition and enforcement of court judgments to which Lithuania is a party. Even if such Investor were 
successful in bringing an action of this kind, the laws of Poland or Lithuania, as applicable, may render such Investor 
unable to enforce a judgment against the Issuer’s and the Group’s assets or the assets of the Issuer’s directors and 
officers. 

Moreover, the Selling Shareholder 1 is an entity incorporated and operating in accordance with the laws of Luxembourg 
law and Selling Shareholder 2 and Selling Shareholder 3 are Lithuanian citizens and thus any judgments issued against 
the Selling Shareholders, including those issued by Polish courts, in connection with the Offering and the Offer Shares 
will be recognized and enforced specifically on the terms determined by private international law rules. Please see 
Section “Important Information—Delivery and enforceability of foreign court judgments” for more details. 

Holders of the Shares in certain jurisdictions may be subject to restrictions regarding the exercise of pre-emptive 
rights with respect to future offerings 

In the case of an increase in the Issuer’s registered share capital, existing shareholders of the Issuer are entitled to 
exercise pre-emptive rights pursuant to the applicable regulations of Lithuania, unless waived in whole or in part under 
a resolution of the General Meeting by no less than a 3/4 majority of votes, present in the meeting. To the extent that 
pre-emptive rights are granted, holders of the Shares in the United States may be unable to exercise their pre-emptive 
rights unless a registration statement under the U.S. Securities Act is effective with respect to such rights or an 
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exemption from the registration requirements is available. Shareholders of the Issuer in other jurisdictions may also be 
limited in their ability to exercise their pre-emptive rights. The Issuer cannot give any assurance that in the future it will 
register any of the Shares or other securities in accordance with the U.S. Securities Act or the provisions of any other 
jurisdiction outside Poland and Lithuania. If the Issuer’s share capital is increased in the future, the Issuer’s 
shareholders who are not able to exercise a potential pre-emptive right (in accordance with the laws of the country 
where they have their registered office) should take into account that their interest in the Issuer’s share capital may be 
diluted upon such issuance of new shares in the Issuer. Furthermore, although in some jurisdictions non-participating 
shareholders may be given a distribution in cash of the value of their tradable rights, there is no requirement to do so in 
Lithuania and, consequently, a holder of the Shares may not receive any exercisable rights or any compensation in lieu 
of such rights. 
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IMPORTANT INFORMATION  

Important Notice 

Powszechna Kasa Oszczędności Bank Polski Spółka Akcyjna Oddział – Dom Maklerski PKO Banku Polskiego 
w Warszawie (the “Global Coordinator”) and Swedbank AB and Dom Maklerski Trigon S.A. (the “Joint 
Bookrunners”) are acting exclusively for the Issuer and the Selling Shareholders and no one else in connection with 
the Offering and Admission, and will not regard any other person (whether or not a recipient of this document) as their 
respective clients in relation to the Offering and Admission and will not be responsible to anyone other than the Issuer 
and the Selling Shareholders for providing the protections afforded to their respective clients, or for providing advice in 
relation to the Offering and Admission or any transaction or arrangement referred to in this Prospectus. 

Capitalized terms used in this Prospectus and not otherwise defined in this Prospectus have the meanings ascribed to 
such terms in Section “Abbreviations and Definitions”.  

Unless implied otherwise in this Prospectus, the terms “we” or “Group”, refer to the Issuer together with all of its 
Subsidiaries. 

Unless indicated otherwise, references to statements as to beliefs, expectations, estimates and opinions of the Issuer or 
its management refer to the beliefs, expectations, estimates and opinions of the Issuer’s Management.  

Neither the Issuer, nor the Selling Shareholders, the Global Coordinator, nor Joint Bookrunners, or any of their 
respective representatives and their legal advisers, make any assurance to any offeree or purchaser of the Offer Shares 
as to the legality of an investment in the Offer Shares by such Investor under the laws applicable to such Investor. Each 
Investor should consult with his or her own advisors as to the legal, tax, business, financial and related aspects of a 
purchase of the Offer Shares. Thus, participating in the Offering, Investors agree that they are relying on their own 
examination and analysis of this Prospectus (including the financial statements of the Group which form an 
indispensable part of this Prospectus) and any information on the Company that is available in the public domain. 

This Prospectus is intended to provide information to prospective investors in the context and for the sole purpose of 
evaluating a possible investment in the Offer Shares offered in the Offering. It contains selected and overview 
information, does not express any commitment or acknowledgement or waiver and does not create any express or 
implied right towards anyone other than a prospective Investor in the context of the Offering. It cannot be used except 
in connection with the promotion of the Offering. The contents of this Prospectus are not to be construed as an 
interpretation of the Group’s obligations, of market practice or of contracts entered into by the Group. 

This Prospectus has been prepared by the Company in connection with the Offering and the Admission, solely for the 
purpose of enabling any prospective Investor to consider an investment in the Offer Shares. The information contained 
in the Prospectus has been provided by the Issuer and other sources identified herein. This Prospectus is a prospectus in 
the form of a single document within the meaning of the Prospectus Directive and the Prospectus Regulation. This 
Prospectus has been prepared in accordance with Annex I (Minimum Disclosure Requirements for the Share 
Registration Document) and Annex III (Minimum Disclosure Requirements for the Share Securities Note) of the 
Prospectus Regulation. A summary of the Prospectus contains the key information items set out in Annex XXII 
(Disclosure Requirements in Summaries) of the Prospectus Regulation. The Prospectus together with its summary 
translated into Polish, into Lithuanian and into Estonian has been published on the website of the Issuer 
(www.novaturasgroup.com). Additionally, for information purposes only, the Prospectus has been published (i) in the 
English language together with its summary translated into Polish on the website of the Offering Agent in Poland 
(www.dm.pkobp.pl), (ii) in the English language together with its summary translated into Lithuanian on the Lithuanian 
website of the Offering Agent in Lithuania and Estonia (www.swedbank.lt); and (iii) in the English language together 
with its summary translated into Estonian on the Estonian website of the Offering Agent in Lithuania and Estonia 
(www.swedbank.ee). 

Responsibility statements 

The Issuer accepts responsibility for the information contained in this Prospectus. Under Article 9.2 of the Articles of 
Association of the Company (the “Articles of Association”), transactions of the Company shall be signed jointly by the 
Manager of the Company and any member of the Board. Thus, this Prospectus on behalf of the Company is signed by 
Mr. Linas Aldonis, who is the Manager and the Chairman of the Board of the Company and by Mr. Tomas Staškūnas, 
who is a member of the Board and CFO of the Company. 

To the best of knowledge and belief of the Issuer and Mr. Linas Aldonis as well Mr. Tomas Staškūnas, having taken all 
reasonable care to ensure that such is the case, the information contained in this document is in accordance with the 
facts and contains no omission likely to affect its import. 

     


































































































































































































































































































































































































































































































































































































































































