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IMPORTANT NOTICE

THIS OFFERING IS AVAILABLE ONLY TO INVESTORS WHO ARE EITHER (1) QIBS (AS DEFINED BELOW) OR (2) LOCATED
OUTSIDE OF THE UNITED STATES.

IMPORTANT: You must read the following before continuing. The following applies to the offering memorandum (the
“Offering Memorandum”) following this page and you are therefore advised to read this page carefully before
reading, accessing or making any other use of the Offering Memorandum. In accessing the Offering Memorandum, you
agree to be bound by the following terms and conditions, including any modifications to them any time you receive
any information from the Company or the Managers (each as defined in the Offering Memorandum) as a result of such
access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN THE UNITED STATES OR
ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE OFFER SHARES (AS DEFINED IN THE OFFERING MEMORAN-
DUM) HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
“U.S. SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION, AND THE
OFFER SHARES MAY NOT BE OFFERED OR SOLD, DIRECTLY OR INDIRECTLY, 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 AND APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THE ATTACHED OFFERING MEMORANDUM MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY NOT
BE REPRODUCED IN ANY MANNER WHATSOEVER AND, IN PARTICULAR, MAY NOT BE FORWARDED TO ANY U.S. ADDRESS. ANY
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THE OFFERING MEMORANDUM OR THIS TRANSMISSION IN WHOLE OR
IN PART IS UNAUTHORIZED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE U.S. SECURITIES
ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION CONTRARY
TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORIZED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE
OFFER SHARES DESCRIBED IN THE OFFERING MEMORANDUM.

For persons in member states of the European Economic Area (the “EEA”) other than Sweden (each a “Relevant State”),
the Offering Memorandum and the offering when made are only addressed to, and directed at, persons who are
“qualified investors” within the meaning of Regulation (EU) 2017/1129 (the “Prospectus Regulation”) (“Qualified Inves-
tors”). In any Relevant State, the attached Offering Memorandum is directed only at Qualified Investors and must not
be acted on or relied on by persons who are not Qualified Investors. Any investment or investment activity to which the
attached Offering Memorandum relates is available in any Relevant State only to Qualified Investors, and will be
engaged in only with such persons.

For persons in the United Kingdom, the Offering Memorandum and the offering when made are only addressed to, and
directed at, persons who are “qualified investors” within the meaning of the Prospectus Regulation, as it forms part of
domestic law in the United Kingdom by virtue of the European Union (Withdrawal) Act 2018 who: (i) have professional
experience in matters relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005, as amended (the “Order”); (ii) fall within Article 49(2)(a) to (d) of the Order; or (iii) are
otherwise persons to whom it may otherwise lawfully be communicated (all such persons being referred to as “Relevant
Persons”). In the United Kingdom, the attached Offering Memorandum is directed only at Relevant Persons and must
not be acted on or relied on by persons who are not Relevant Persons. Any investment or investment activity to which
the attached Offering Memorandum relates is available in the United Kingdom only to Relevant Persons, and will be
engaged in only with such persons.

Confirmation of your representation: In order to be eligible to view the attached Offering Memorandum or make an
investment decision with respect to the securities being offered, prospective investors must be either (1) Qualified
Institutional Buyers (“QIBs”) (within the meaning of Rule 144A under the U.S. Securities Act (“Rule 144A”)) or (2) located
outside the United States. The Offering Memorandum is being sent to you at your request, and by accessing the Offer-
ing Memorandum, you shall be deemed to have represented to the Company, the Selling Shareholders (as defined in
the Offering Memorandum) and the Managers that:
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(1) either (a) you and any customers you represent are QIBs or (b) you and any customers you represent are outside of
the United States and the electronic mail address that you have provided and to which this e-mail has been
delivered is not located in the United States, its territories and possessions, any State of the United States or the
District of Columbia;

(2) if you are in the United Kingdom, you are a Relevant Person;
(3) if you are in a Relevant State, you are a Qualified Investor;

(4) the securities acquired by you in the offering have not been acquired on a non- discretionary basis on behalf of,
nor have they been acquired with a view to their offer or resale to, any person in circumstances which may consti-
tute or give rise to an offer of any securities to the public other than their offer or resale in any Relevant State to
Qualified Investors;

g

if you are outside the United States, the United Kingdom and EEA (and the electronic mail addresses that you gave
us and to which this communication has been delivered are not located in such jurisdictions) you are a person (q)
into whose possession the attached Offering Memorandum may lawfully be delivered and (b) entitled to invest in
the Offer Shares, in accordance with the laws of the jurisdiction in which you are located;

(6) you consent to delivery of the Offering Memorandum by electronic transmission; and
(7) you agree to the terms and conditions, and disclaimers, herein.

You are reminded that the Offering Memorandum has been delivered to you on the basis that you are a person into
whose possession the Offering Memorandum may be lawfully delivered in accordance with the laws of the jurisdiction
in which you are located and you may not, nor are you authorized to, deliver the Offering Memorandum to any other
person.

The Offering Memorandum has been sent to you in electronic form. You are reminded that documents transmitted via
this medium may be altered or changed during the process of electronic transmission and consequently none of the
Company, the Managers, any person who controls them or any director, officer, employee or agent of them or affiliate
of any such person accepts any liability or responsibility whatsoever in respect of any difference between the Offering
Memorandum distributed to you in electronic format and the hard copy version.
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IMPORTANT INFORMATION

This Offering Memorandum (the “Offering Memorandum”) has been prepared

in connection with the admission to trading of the shares of Rusta AB (publ), reg. no
556280-2115, on Nasdaq Stockholm and the offering of shares in Rusta AB (publ)

to the general public in Sweden as well as to institutional investors in Sweden and
abroad in connection therewith (the “Offering”). In this Offering Memorandum,

the terms the “Company”, the “Group” and “Rusta” all refer to Rusta AB (publ), the
group in which Rusta AB (publ) is the parent company or Rusta AB (publ)'s subsidiaries,
depending on the context.

Carnegie Investment Bank AB (publ) (‘Carnegie” or the “Sole Global Coordinator”)
is acting as sole global coordinator and joint bookrunner in connection with the
Offering. DNB Markets, a part of DNB Bank ASA, Sweden Branch (“DNB”) and Skandi-
naviska Enskilda Banken AB (publ) (“SEB®) are acting as joint bookrunners (the “Joint
Bookrunners”) in connection with the Offering. Carnegie, DNB and SEB are jointly
referred to as the “Managers”. For further definitions of these and other terms in
the Offering Memorandum, see section “Definitions and glossary’.

The Offering Memorandum has been prepared in both Swedish and English
language versions. The Swedish language version is further referred to as the
“Swedish Prospectus”. The Swedish Prospectus has been approved by the Swedish
Financial Supervisory Authority (the “SFSA”) as competent authority in accordance
with Regulation (EU) 2017/1129 of the European Parliament and of the Council of
14 June 2017 on the prospectus to be published when securities are offered to the
public or admitted to trading on a regulated market (the “Prospectus Regulation”).
The SFSA only approves the Swedish Prospectus as meeting the standards of
completeness, comprehensibility and consistency imposed by the Prospectus
Regulation. Such approval shall not be considered as an endorsement of the
Company, nor should it be considered as an endorsement of the quality of the
securities that are the subject of the Swedish Prospectus and this Offering
Memorandum. Investors should make their own assessment as to the suitability

of investing in the securities. The Offering and this Offering Memorandum are
governed by Swedish law. The courts of Sweden have exclusive jurisdiction to settle
any conflict or dispute arising out of or in connection with the Offering or this
Offering Memorandum.

Important information to investors in certain jurisdictions

The shares in the Offering have not been and will not be registered under the

U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”), or with a secu-
rities regulatory authority of any state or other jurisdiction in the United States

of America (the “United States”), for offer or sale as part of their distribution and
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 and in compliance with any
applicable state securities laws. The Offering consists of (a) a public offer to the
general public in Sweden and (b) private placements to institutional investors in
various jurisdictions, including a private placement in the United States to “quali-
fied institutional buyers” (“QIBs”) as defined in and in reliance on Rule 144A under
the U.S. Securities Act (“Rule 144A”) or pursuant to another available exemption
from, or in a transaction not subject to, the registration requirements under the
U.S. Securities Act. Any offer and sale in the United States will be made solely by
affiliates of the Managers who are broker-dealers registered under the U.S.
Exchange Act of 1934, as amended (the “U.S. Exchange Act”). All offers or sales
outside the United States will be made in compliance with Regulation S (‘Regula-
tion S”) under the U.S. Securities Act. The Offering is not and will not be directed to
the general public in any country other than Sweden nor directed at such persons
whose participation requires additional prospectuses, registrations or measures
other than those prescribed by Swedish law. In particular, the Offering is not
directed at persons resident in the United States, Australia, Canada, Japan, Hong
Kong, New Zealand, South Africa or Switzerland. The shares in the Offering have
not been recommended by any U.S. federal or state securities commission or regu-
latory authority. Furthermore, the foregoing authorities have not passed upon the
merits of the Offering or confirmed the accuracy or determined the adequacy of
this Offering Memorandum. Any representation to the contrary is a criminal
offence under the laws of the United States. Prospective investors are advised to
consult legal counsel prior to making any offer, resale, pledge or other transfer of
the shares, and are hereby notified that sellers of shares may be relying on the
exemption from the provisions of Section 5 of the U.S. Securities Act. See further
section “Selling restrictions and transfer restrictions”.

Within the European Economic Area (“EEA”), no public offering of securities is made
in any other countries than Sweden. In other member states of the EEA where the
Prospectus Regulation is directly applicable or where the member states have
implemented the Prospectus Regulation in its national legislation, any offer of
securities may only be made in accordance with an applicable exemption under
the Prospectus Regulation and/or in accordance with an applicable exemption
under a relevant national implementation measure. In other member states of
the EEA where the Prospectus Regulation is not directly applicable or where such
member states have not implemented the Prospectus Regulation in its national
legislation, any offer of securities may only be made in accordance with an appli-
cable exemption under national law.

In the United Kingdom, the Offering is addressed to, and directed only at, qualified
investors (within the meaning of the Prospectus Regulation, as it forms part of
domestic law by virtue of the European Union (Withdrawal) Act 2018) who are

(i) persons who have professional experience in matters relating to investments
and who fall within the definition of “investment professionals” in Article 19(5) of the
Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended (the “Order”), (ii) persons who are high net worth entities falling within
Article 49(2)(a) to (d) of the Order, or (iii) other persons to whom this document may
otherwise lawfully be communicated (all such persons referred to in (i), (i) and (iii)
together being referred to as “relevant persons”). This document must not be
acted on or relied on in the United Kingdom by persons who are not relevant
persons. Any investment or investment activity to which this document relates is
available only to relevant persons in the United Kingdom and will be engaged in
only with such persons.

The Managers will not regard any other person (whether or not a recipient of this
Offering Memorandum) as a client in relation to the Offering and will not be
responsible to anyone other than the Company for providing the protections
afforded to its clients nor for the giving of advice in relation to the Offering or any
transaction, matter or arrangement referred to in this Offering Memorandum.

Stabilisation

Carnegie may, in connection with the Offering, act as stabilisation manager and
thereby engage in transactions that stabilise, maintain or otherwise affect the
price of the Company’s shares (including at a level higher than the one that would
otherwise prevail in the open market) for a period of up to 30 days from the first
day of trading in the shares on Nasdaq Stockholm. Such stabilising measures may
be carried out on Nasdaq Stockholm, in the over-the-counter market or otherwise.
Carnegie is not required to engage in any of these activities and therefore there
can be no assurances that these activities will be undertaken. If any such activities
are undertaken, Carnegie may end any of these activities at any time and they
must be brought to an end at the end of the 30-day period mentioned above.

Stabilisation, if undertaken, may be discontinued at any time without prior notice.
In no event will stabilising transactions be effected at levels above the price in the
Offering. Not later than by the end of the seventh trading day after stabilisation
transactions have been undertaken, the stabilisation manager shall disclose that
stabilisation transactions have been undertaken in accordance with Article 5(4) in
Regulation (EU) 596/2014 of the European Parliament and of the Council of 16 April
2014 on market abuse (market abuse regulation). The stabilisation manager will
make public whether or not stabilisation was undertaken, the date on which stabi-
lisation commenced, the date on which stabilisation last occurred and the price
range within which stabilisation was carried out, for each of the dates during which
stabilisation transactions were carried out. For more information on stabilisation,
see section “Legal considerations and supplementary information - Stabilisation’.

Industry and market data
This Offering Memorandum includes industry and market data pertaining to the
Group’s business and markets in which the Group operates.

The information concerning market growth and size as well as the Group'’s market
position in relation to the competitors specified in this Offering Memorandum are
the views of the Company, informed by multiple sources, including an analysis that
has been commissioned by Rusta and conducted by OMD Annalect based on
data from ORVESTO Konsument 2022:HELAR and the third-party market report
commissioned by Rusta in 2023 made by Roland Berger in February/March 2023
(the “Strategic Market Study”). References to the Strategic Market Study should
always be read in the context of the time of its preparation and circumstances
that may have arisen after its preparation. Roland Berger exclusively prepared
the Strategic Market Study and accepts no responsibility for the accuracy of this
Offering Memorandum or any part of it. The Strategic Market Study is up to date
as of its original publication. Roland Berger has not taken any action to update
the Strategic Market Study, nor is Roland Berger obliged to do so. None of the
Company's available information have been verified by independent sources,
which may have had estimates or views of industry-related information that differ
from those of the Company. Market and business information may include esti-
mates concerning future market trends and other forward-looking statements.

Business and market data are inherently subject to uncertainty and do not neces-
sarily reflect actual market conditions. The value of comparisons of statistics for
different markets is limited for various reasons. Among such reasons are that
markets may have been defined differently and that information may have been
gathered by different methods and on the basis of different assumptions. Informa-
tion provided from third parties has been accurately reproduced, and, as far as
the Company is aware and is able to ascertain from such information, no facts
have been omitted which would render the information provided inaccurate or
misleading.

The Offering Memorandum includes, in section “Risk factors”, a description of risk
factors which are considered to be material for the Company’s business and future
development. Prospective investors should make an independent evaluation, with
or without help from adbvisers, of the risks associated with an investment in the
securities.

Forward-looking statements and presentation of financial information

This Offering Memorandum contains various forward-looking statements which
reflect the Company's current view on future events and anticipated financial and
operational performance. Further, except as expressly stated in this Offering
Memorandum, no financial information has been audited or reviewed by the
Company's auditor. Certain figures in this Offering Memorandum have been
subject to rounding adjustments. Accordingly, the sum of the numbers in a column
in certain tables may not conform exactly to the total figure given for that column.
For more information, see section “Presentation of financial and other information’.

Important information regarding the potential sale of allotted shares
Notifications about allotment to the public in Sweden will be made through distri-
bution of contract notes expected to be distributed on or about 19 October 2023.
Institutional investors are expected to receive notification of allotment on or about
19 October 2023 in particular order, whereupon contract notes will be dispatched.
After payments for the allocated shares have been processed by the Managers,
the duly paid shares will be transferred to the securities depository account or the
securities account specified by the acquirer. The time required to transfer
payments and transfer duly paid shares to the acquirers of shares means that
these acquirers will not have shares available in the specified securities depository
account or the securities account until 23 October 2023 at the earliest. Trading

in the Company’s shares on Nasdagq Stockholm is expected to commence on or
about 19 October 2023. Accordingly, if shares are not available in an acquirer’s
securities account or securities depository account until 23 October 2023 at the
earliest, the acquirer may not be able to sell these shares on the stock exchange
as from the time trading in the shares commences, but only when the shares are
available in the securities account or the securities depository account.
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Summary

INTRODUCTION AND WARNINGS

Introduction and warnings

This summary should be read as an introduction to the Offering Memorandum. Any decision to invest in the securities should
be based on a consideration of the Offering Memorandum as a whole by the investor. The investor could lose all or part of the
invested capital.

Where a claim relating to the information contained in the Offering Memorandum is brought before a court, the plaintiff
investor might, under national law, have to bear the costs of translating the Offering Memorandum before the legal proceed-
ings are initiated.

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

Issuer information
The issuer of the securities is Rusta AB (publ), reg. no 556280-2115. The Company's postal address is Box 5064,
SE-194 05 Upplands Vasby, Sweden and its LEI code is 549300V512S3QMRNO618. The ISIN code for the shares is SE0020848356.

Information on Selling Shareholders

Aforber Invest AB (reg. no 559399-7330), Ongal i Uppsala invest AB (reg. no 559411-9066), The Onelife Company S.A.

(reg. no B34402), Aktiebolaget Féretagsledare Rego (reg. no 556170-4585), Goran Westerberg, Cerix AB (reg. no 559147-3961),
Mats Malmberg, Jozef Khasho, Sofie Malmunger, Linda Estenthal, Annica Nystrém, Per Wennerstrém, Andreas Bertilskdld,
Anna Bergstedt, Annika Holm Sundstrém and Viswakumar Ananthakrishnan are Selling Shareholders.

Aforber Invest AB's address is Marévégen 25, SE-182 49 Enebyberg, Sweden and its LEI code is 636700EWUO0OHGIXKN12.
Ongal i Uppsala invest AB’s address is Holmg&ngsvéigen 5 B, SE-754 40 Uppsala, Sweden and its LEl code is 636700XOLWUT-
N77GZZ84. The Onelife Company S.A.'s address is 38, Parc d'Activités de Capellen, L-8308 Capellen, Luxembourg and its LEI
code is 213800S5I8AHISIGZE12. Aktiebolaget Foretagsledare Rego's address is Holldndargatan 26A, SE-113 59 Stockholm,
Sweden and its LEl code is 9845002E39ED9D5ABE23. Goran Westerberg's address is Kanalvégen 12, SE-194 61 Upplands Vdsby,
Sweden. Cerix AB's address is Gevdrsgatan 22, SE-262 62 Angelholm, Sweden and its LEI code is 6367002C0D5D2Q0OV7387. Mats
Malmberg'’s address is Kanalvégen 12, SE-194 61 Upplands Véasby, Sweden. Jozef Khasho's address is Kanalvagen 12, SE-194 61
Upplands Vasby, Sweden. Sofie Malmunger’s address is Kanalvéigen 12, SE-194 61 Upplands Vasby, Sweden. Linda Estenthal’s
address is Kanalvégen 12, SE-194 61 Upplands Vasby, Sweden. Annica Nystrom's address is Kanalvéigen 12, SE-194 61 Upplands
Vasby, Sweden. Per Wennerstrom's address is Kanalvéigen 12, SE-194 61 Upplands Vasby, Sweden. Andreas Bertilskold's address
is Kanalvégen 12, SE-194 61 Upplands Vdsby, Sweden. Anna Bergstedt's address is Kanalvagen 12, SE-194 61 Upplands Vésby,
Sweden. Annika Holm Sundstrém’s address is Kanalvéagen 12, SE-194 61 Upplands Vasby, Sweden. Viswakumar Ananthakrishnan's
address is Kanalvégen 12, SE-194 61 Upplands Vasby, Sweden.

Competent authority

The Swedish Prospectus has been approved by the SFSA on 9 October 2023. The SFSA's visiting address is Brunnsgatan 3,
SE-111 38 Stockholm, Sweden and its postal address is Box 7821, SE-103 97 Stockholm, Sweden. The SFSA's telephone number
is +46 (0)8-408 980 00 and its website is www.fi.se.

KEY INFORMATION ON THE ISSUER

Who is the issuer of the securities?

Issuer information

Issuer of the securities is Rusta AB (publ), reg. no 556280-2115. The Company is a Swedish public limited liability company
(Sw. publikt aktiebolag) founded in Sweden under Swedish law. The Company'’s operations are governed by the Swedish
Companies Act (Sw. aktiebolagslagen (2005:551)). The Company’s LEI code is 549300V512S3QMRNO618.

Principal activities

Rusta is a leading company in the variety hard discount markets in Sweden, Norway and Finland.? Rusta has a wide multi-
geographic presence with a network of 203? stores across Sweden, Norway, Finland and Germany, complemented by its online
sales channel, Rusta Online, in Sweden and Finland.

1) According to the third-party market report commissioned by Rusta in 2023 made by Roland Berger in February/March 2023, Rusta had, as of 2021, the
third largest market share, estimated to 14 per cent, in the combined variety hard discount market in Sweden, Norway and Finland.
2) As of the date of this Offering Memorandum.

2 Invitation to acquire shares in Rusta AB (publ)
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Rusta’s customer promise is to be a modern variety hard discount retailer making it easy to renew and refill at home at
surprisingly low prices. Rusta combines an offering consisting of a wide and curated product assortment of everyday products
that cover many frequent customer needs and wants in one visit at the lowest prices among comparable products? with a
convenient and positive in-store shopping experience. Rusta's product assortment includes products for the customer’s home,
day-to-day necessities, seasonal products and products for an active lifestyle, and can be divided into the following five product
categories: Home Decoration, Consumables, Seasonal Products, Leisure and Do-lIt-Yourself (“DIY”).

Major shareholders

The tables below set forth the Company’s ownership structure immediately prior to the Offering as well as immediately after
the completion of the Offering assuming that the Overallotment Option is not exercised and immediately after the comple-
tion of the Offering assuming that the Overallotment Option is exercised in full. The information in the tables below is based
on the assumption that the Offering is fully subscribed.

Ownership structure immediately prior to the Offering

As of the date of this Offering Memorandum, the Company is not, directly or indirectly, controlled by any individual share-
holder but Aforber Invest AB and Ongal i Uppsala invest AB have, by controlling 40.9 per cent each of the votes in the
Company, a substantial influence over matters that are subject to approval by the shareholders of the Company and may
thus exercise control over the Company. This is however limited by the provisions in the Swedish Companies Act and that the
Company, following the Offering, will comply with the corporate governance rules applicable to the Company that are set out
in the Code, in order to ensure that control of the Company is not abused.

Except as stated in the table below, there are no persons or legal entities owning five per cent or more of all shares and votes
in the Company immediately before the Offering.

Shareholder Number of shares and votes Percentage of shares and votes (%)
Aforber Invest ABY 62,012,100 40.9 %
Ongal i Uppsala invest AB? 62,012,100 40.9 %
The Onelife Company S.A% 14,700,000 9.7 %
Other current shareholders 13,068,600 8.6 %
Total 151,792,800 100 %

1) Aforber Invest AB is controlled by the Forsgren family (Anders Forsgren and Victor Forsgren are board members in the Company).
2) Ongal i Uppsala invest AB is controlled by the Forssell family (Bjérn Forssell is a board member in the Company).
3) Sven Olof Kulldorff through capital insurance.

Ownership structure immediately after the completion of the Offering
(assuming that the Overallotment Option is not exercised)

Shareholder Number of shares and votes Percentage of shares and votes (%)
Aforber Invest ABY 43,408,470 28.6%
Ongal i Uppsala invest AB? 43,408,470 28.6%
The Onelife Company S.A% 10,290,000 6.8%
Other current shareholders 9,148,020 6.0%
Other investors in the Offering 45,537,840 30.0%
Total 151,792,800 100 %

1) Aforber Invest AB is controlled by the Forsgren family (Anders Forsgren and Victor Forsgren are board members in the Company).
2) Ongal i Uppsala invest AB is controlled by the Forssell family (Bjérn Forssell is a board member in the Company).
3) Sven Olof Kulldorff through capital insurance.

Ownership structure immediately after the completion of the Offering
(assuming that the Overallotment Option is exercised in full)

Shareholder Number of shares and votes Percentage of shares and votes (%)
Aforber Invest ABY 40,617,926 26.8%
Ongal i Uppsala invest AB? 40,617,926 26.8%
The Onelife Company S.A% 9,628,500 6.3%
Other current shareholders 8,559,933 5.6%
Other investors in the Offering 52,368,515 34.5%
Total 151,792,800 100 %

1) Aforber Invest AB is controlled by the Forsgren family (Anders Forsgren and Victor Forsgren are board members in the Company).
2) Ongal i Uppsala invest AB is controlled by the Forssell family (Bjérn Forssell is a board member in the Company).
3) Sven Olof Kulldorff through capital insurance.

1) Based on a price benchmark carried out during February/March 2023 of a selection of 20 products across Rusta’s product categories compared to
the average prices of comparable products from Rusta’s peers in the Nordic Variety Hard Discount Market and the German discount market.
Source: The Strategic Market Study.

Invitation to acquire shares in Rusta AB (publ) 3
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Summary

Board members and senior executives

The Company’s board of directors consists of Erik Haegerstrand (chair), Anders Forsgren, Ann-Sofi Danielsson, Bjérn Forssell,

Claes Eriksson, Maria Edsman and Victor Forsgren.

The Company’s senior executives are Géran Westerberg (Chief Executive Officer), Sofie Malmunger (Chief Financial Officer),
Jozef Khasho (Chief Sales Officer), Linda Estenthal (Chief Marketing Officer), Annica Nystrém (Chief Range Officer),

Anna Bergstedt (Chief Supply Chain Officer), Per Wennerstrédm (Chief Business Development Officer),
Viswakumar Ananthakrishnan (Chief Purchasing Officer) and Annika Holm Sundstrém (Chief HR Officer).

Auditor

Ohrlings PricewaterhouseCoopers AB (‘PwC") is the Company’s auditor. Cesar Moré, authorised public accountant and
member of FAR (the professional institute for authorised public accountants in Sweden), is the auditor in charge. The auditor’s

office address is Torsgatan 21, SE-113 97 Stockholm, Sweden.

What is the key financial information regarding the issuer?

Key financial information in summary

Selected income statement items

Audited Unaudited
1May-30 April 1May-31July
(MSEK, unless otherwise stated) 2022/2023 2021/2022 2020/2021 2023 2022
Net sales 10,202.3 9,490.2 8,632.8 2,958.7 2,652.9
Operating profit 518.2 814.0 628.3 296.3 218.7
Net profit/loss for the period attributable to
the parent company's shareholders 261.4 615.3 401.2 189.1 144.9
Operating profit margin (EBIT margin), %" 51% 8.6 % 73% 10.0 % 8.2%
Earnings per share before and
after dilution, SEK? 17 4.1 2.7 12 1.0
1) Operating profit margin (EBIT margin) is an unaudited alternative performance measure that is not defined under IFRS.
2) Re-calculated based on the share split (300:1) that the Company carried out in September 2023.
Selected balance sheet items

Audited Unaudited

30 April 31 July
(MSEK) 2023 2022 2021 2023 2022
Total assets 8,854.8 8,186.7 6,958.5 9,070.7 8,048.6
Total equity 1,274.8 12621 988.5 1,508.8 1,392.5
Net debt? 5,719.6 4,748.6 4,397.9 5,168.3 4,416.0
1) Net debt is an unaudited alternative performance measure that is not defined under IFRS.

Selected cash flow statement items
Audited Unaudited
1 May-30 April 1May-31 July

(MSEK) 2022/2023 2021/2022 2020/2021 2023 2022
Cash flow from operating activities 1,006.8 624.9 744.8 763.5 388.0
Cash flow from investing activities -172.4 607.2 -387.5 -30.9 -22.3
Cash flow from financing activities -825.8 -1,129.8 -356.9 -520.8 -354.2

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

Material risks that are specific to the issuer

Material risks that are specific to the issuer and its business include, inter alia, the following risk factors:

Rusta operates in competitive markets and any failure to remain competitive would adversely affect its business

and profitability

Rusta’s success in remaining competitive in the variety hard discount markets in which it operates is based on a number of
factors, including, among others, pricing and quality of products, product assortment, store locations, customer experience,
convenience of shopping, brand image, advertising as well as Rusta’s ability to effectively anticipate, identify and adapt to
changing trends in customer demand and preference. If Rusta is less successful than its competitors with regards to, for
example, any of the these factors, it could have a material adverse effect on Rusta’'s competitiveness and, as a result,

Rusta may lose its market shares and its sales development may be lower than expected.
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Rusta’s operating profit and profitability are subject to risks related to general economic conditions and

consumer behaviour

Rusta primarily derives its net sales and profitability from consumers in Sweden, Norway, Finland and Germany. As a result,
Rusta’s net sales and profitability are to a significant extent impacted by consumer behaviour in the mentioned markets.
The markets, in turn, are influenced by many factors, such as general economic conditions and consumer perception of
current and future general economic conditions, changes in levels of private consumer spending, inflation and deflation,
employment rates and interest rates as well as consumer preferences, purchasing power and financial situation. Many of
these factors are beyond Rusta’s control and can have a significant negative impact on Rustad’s net sales.

Rusta’s ability to attract customers depends in significant part on the strength of its brand and Rusta may not be able

to maintain the reputation of its brand

Rusta’s reputation could be jeopardised for many reasons, for example if its customers believe Rusta has failed to meet
customer expectations on product quality and safety, if products are not available in stores on time or if Rusta fails to
maintain its brand recognition and low-price position. In addition, Rusta’s brand could suffer reputational domage due to
environmental, social and corporate governance related factors, for example if Rusta fails to maintain high ethical, social and
environmental standards for its operations, or adverse publicity regarding Rusta’s responses to any such concerns. Any nega-
tive impact on Rusta’s brand could have a material adverse effect on Rusta’s business, financial position and operating profit.

Rusta’s advertising and marketing programmes may not be effective in generating sufficient levels of customer
awareness and driving in-store traffic

Because of the effects advertising and marketing can have on Rusta’s in-store traffic and sales volumes, Rusta’s future growth
and profitability will depend in large part upon the success and efficiency of Rusta’s advertising and marketing programmes
and Rusta’s advertising and marketing expenditures may fail to increase net sales, sufficient levels of brand or product aware-
ness or in-store traffic among Rusta’s customers. Moreover, unsuccessful marketing campaigns may also result in lower levels
of in-store traffic and sales than anticipated, which in turn can result in lower net sales than anticipated, liquidity issues, lower
gross margins and lower than expected returns on Rusta’s marketing investments.

Rusta’s business is subject to seasonality

Rusta tailors its marketing campaigns based on seasonal periods to attract customers year-around. However, Rustd’s net
sales, operating profit and cash flows are subject to seasonal peaks and, historically, Rusta’s most important peak selling periods
have been the summer holidays and around Christmas. If Rusta fails to correctly analyse the market preconditions and antici-
pate customer demand in its marketing campaigns and/or fails to purchase a suitable quantity of products in advance of a
peak selling period, it may not have an adequate supply of products to satisfy customer demand, which may result in a loss of
sales. Further, Rusta’s net sales are sensitive to periods of abnormal, severe or unseasonal weather conditions. Rusta may see
a reduction of sales during periods of inclement weather due to reduced in-store traffic. Abnormal or unseasonal weather
conditions, such as unfavourable snow conditions or the absence of snow in the winter months, could also adversely impact
customer demand for certain products.

Rusta is dependent on its logistics and distribution infrastructure

Rusta has a fulfilment centre in Norrképing, Sweden, which serves as the central hub for distribution and delivery of Rusta’s
products to its stores. If the fulfilment centre was to be damaged, destroyed or closed for any reason, Rusta would face
significant setbacks in its ability to store, process and distribute its products on a timely and cost-efficient basis, or at all.
Furthermore, Rusta relies on third-party transport providers to deliver products by trucks, train and ships. Should the transport
providers terminate their contracts with Rusta, there can be no assurance that Rusta would be able to find new providers on
commercially acceptable terms and within the timeframe necessary to prevent disruptions in the delivery of goods.

Rusta’s business is dependent upon its ability to manage its supply chain and inventory efficiently

Rusta’s success depends on its ability to efficiently manage its inventory levels and product flows in order to sufficiently meet
its customers’ demands without accumulating excessive inventory levels. Excessive inventory levels may lead to additional
costs of storage and, therefore, holding too many products in inventory would adversely affect Rusta’s financial position,
operating profit and net working capital.

Rusta is subject to risks of finding and maintaining relationships with suppliers that meet Rusta’s manufacturing and
product quality requirements and are able to produce and/or deliver products to Rusta in a timely manner

Rusta does not own or operate any manufacturing facilities and relies upon the timely receipt of good quality products from
third-party suppliers. Although Rusta is not dependent upon any individual supplier, Rusta’s business is dependent on Rusta’s
ability to find suppliers that meet its manufacturing and product quality requirements. A large portion of Rusta’s products are
sourced from suppliers located outside of Sweden, primarily in China, and, therefore, Rusta also faces a variety of risks gener-
ally associated with doing business in foreign markets and with foreign entities. In the past few years, in some regions where
Rusta’s suppliers are located and from where Rusta sources products, including China, geopolitical conditions have changed
for the worse and been subject to negative changes. This could raise the cost of doing business in such countries and, in turn,
force Rusta to raise prices of the products sold to its customers in order to compensate for the higher manufacturing costs.
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Rusta’s profitability is dependent upon purchase and delivery terms

In order to be able to sell its products at attractive, yet profitable, prices, Rusta needs to have favourable pricing terms in its
purchase agreements. If Rusta’s purchasing costs increases, the prices that Rusta can set for sales to its customers may be
affected. There can be no assurance that Rusta in the future can, or chooses to, pass on any such increased costs to the
customers, which can result in lower gross margins. In addition, even if Rusta is able to and chooses to pass on such increased
cost to the customers, it could have a negative impact on the perceived price image of Rusta, which in turn could result in
reduced in-store traffic and thereby have a negative impact on Rusta’s sales and operating profit. This is also applicable to
Rusta'’s ability to enter into beneficial delivery agreements. To the extent Rusta is required to locate new suppliers or is unable
to successfully negotiate new agreements with existing suppliers, Rusta’s costs may increase as a result of increased or addi-
tional sourcing costs or changes in payment terms from suppliers and Rusta may not be able to or choose to pass such costs
on to customers, which could have a material adverse effect on Rusta’s business, financial position and operating profit.

Fluctuations in foreign exchange rates could have a material adverse effect on Rusta’s business, financial position

and operating profit

Rusta is exposed to foreign exchange rate risks from its purchases as a result of sourcing its products in different currencies
and conducting sales in different currencies. Currency risk refers to the risk that fair values or future cash flows may fluctuate
due to changes in foreign exchange rates. Changes in foreign exchange rates can increase the cost of products purchased
from suppliers in currencies other than SEK and Rusta may not be able to, or may choose not to, pass all such costs on to its
customers and, as a result, fluctuations in foreign exchange rates could have a material adverse effect on Rustad’s business,
financial position and operating profit.

KEY INFORMATION ON THE SECURITIES

What are the main features of the securities?

Securities that are offered and admitted to trading on Nasdaq Stockholm

Shares in Rusta AB (publ), reg. no 556280-2115. The ISIN code for the shares is SE0020848356. All shares in the Company are
denominated in SEK, each with a quotient value of approximately SEK 0.03.

Total number of shares in the Company
As of the date of this Offering Memorandum, there are a total of 151,792,800 shares in the Company.

Rights associated with the securities

Each share entitles the holder to one vote at general meetings. Shareholders are entitled to vote for the full number of shares
that they hold. In the event of an increase of the Company’s share capital through a cash issue or a set-off issue, where new
shares are issued, the shareholders shall have preferential rights to new shares in relation to the previous holding (primary
preferential rights). If the Company decides to issue warrants or convertibles through a cash issue or a set-off issue, the share-
holders have preferential rights to subscribe for warrants as if the issue concerned the shares that may be subscribed for by
exercise of the warrants and preferential rights to subscribe for convertibles as if the issue concerned the shares that the
convertibles may be converted to, respectively. The Company’s articles of association contains no provisions limiting the
Company's possibilities to resolve on issuances of new shares, warrants or convertibles with deviation from the shareholders’
preferential rights. All shares carry equal rights to dividends as well as to assets and any surplus in the event of a liquidation
of the Company. The shares are not subject to any transfer limitations.

Dividend policy
Rusta aims to distribute 30-50 per cent of net profit for each financial year as dividends, taking into account the Company's
financial position.

Where will the securities be traded?

Admission to trading

On 20 September 2023, Nasdaq Stockholm’s listing committee assessed that the Company meets the applicable listing
requirements. Nasdagq Stockholm will approve an application for admission to trading of the Company's shares on Nasdag
Stockholm subject to certain conditions, including that the Company submits such application and fulfils the distribution
requirement for its shares.

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

Material risks that are specific to the securities
Material risks that are specific to the shares in the Company include, inter alia, the following risk factors:

The shares may trade below the Offering Price, the market price of the shares may be volatile and investors can lose all of
or parts of their investments

The market price of the shares may become subject to substantial fluctuations due to a changed conception on the stock
market regarding the shares and following various circumstances and events beyond Rusta’s control, such as amendments to
applicable laws and other rules affecting Rusta’s business, results and development. Furthermore, it is uncertain whether an
active and liquid market for trading in the shares will develop and there is consequently a risk that shareholders will not be
able to divest their shares.
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Future expected or actual sales of Rusta’s shares can affect the market price of the shares
Sales of large quantities of shares by, for example, Rusta’s board members or senior executives after the expiration of the
respective lock-up periods, or the expectation that such sales may occur, could cause the price of Rusta’s shares to decline.

Rusta’s ability to pay dividends in the future may be limited and is dependent on multiple factors

The occurrence and amount of any future dividends to Rusta’s shareholders depend upon a number of factors, such as future
net sales, financial position, cash flows, working capital requirements, investment costs and other factors. The board of direc-
tors of Rusta may be of the opinion that Rusta does not have sufficient distributable funds to resolve on any dividends, or that
the entire profit for a certain financial year shall be invested in growth initiatives, and may therefore propose that the general
meeting does not resolve upon any dividends.

Future issues of shares or other instruments may dilute existing shareholders’ holdings and have an adverse impact on
the market price of the shares

If Rusta would issue any shares or other securities, convertible or exchangeable into shares, it could, if carried out with deviation
from the shareholders’ preferential rights, dilute the economic and voting-related rights for existing shareholders and may
also have an adverse effect on the market price of the shares in Rusta. However, a dilution of existing shareholders’ holding
could also occur in relation to a rights issue, for example due to restrictions pursuant to the securities legislation in their
respective countries, which may prevent them from participating in such rights issues or which otherwise make participation
in such rights issues difficult or limited.

Currency exchange differences may have an adverse effect on the value of shareholdings or dividends

The shares in Rusta will be quoted in SEK only, and any future dividends will be paid in SEK. In case SEK depreciates against
foreign currencies, shareholders outside Sweden may experience adverse effects on the value of their shareholding in Rusta
and any distributed dividends. In addition, such investors might face transaction costs when exchanging SEK into another
currency.

KEY INFORMATION ON THE OFFERING OF SECURITIES TO THE PUBLIC AND THE ADMISSION TO
TRADING ON NASDAQ STOCKHOLM

Under which conditions and timetable can | invest in this security?
The Offering’s forms and conditions

The Offering: The Offering includes up to 45,537,840 existing shares (excluding the Overallotment Option, as defined below) in
Rusta offered by the Selling Shareholders. The Offering is divided into two parts: (a) an offering to the general public in Sweden
and (b) an offering to institutional investors in Sweden and abroad.

Overallotment Option: The Selling Shareholders will grant the Managers an overallotment option, which entails that the
Managers may, within 30 days from the first day of trading in the Company’s shares on Nasdagq Stockholm, request to acquire
up to 6,830,675 additional existing shares from the Selling Shareholders (corresponding to approximately 15 per cent of all
shares in the Offering) at a price corresponding to the Offering Price. The Overallotment Option may only be exercised to
cover any overallotment in connection with the Offering.

Offering Price: The final price per share in the Offering (the “Offering Price”) is expected to be set within the range of

SEK 43-50 (the “Price Range”). The Price Range has been set by the Selling Shareholders in consultation with the Sole Global
Coordinator, based on a number of factors, including discussions with institutional investors. The Offering Price to the general
public will not exceed SEK 50 per share. The final Offering Price will be determined by the Selling Shareholders in consultation
with the Sole Global Coordinator and is expected to be announced through a press release on or about 19 October 2023.

Expected timetable of the Offering

Application period for the general public in Sweden 10-18 October 2023
Application period for institutional investors 10-18 October 2023
Announcement of the Offering Price 19 October 2023
Expected first day of trading in the Company'’s share on Nasdaq Stockholm 19 October 2023
Settlement date 23 October 2023

Costs for the admission to trading

The Company’s costs for the admission to trading of the Company'’s shares on Nasdagq Stockholm, including payment to
advisers and other estimated transaction costs, are estimated to amount to approximately SEK 45.6 million (of which SEK 34.8
million are included in the Company’s accounts up to and including 31 July 2023). No commission will be payable in connection
with the Offering.

Admission to trading
The shares will be traded on Nasdaq Stockholm. The ticker for the shares will be RUSTA.
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Who is the offeror and/or the person asking for admission to trading?

Issuer

The issuer of the securities is Rusta AB (publ), reg. no 556280-2115. The Company'’s board of directors has its registered office in
Upplands Vasby, Sweden. The Company is a Swedish public limited liability company founded in Sweden under Swedish law.
The Company’s operations are governed by the Swedish Companies Act. The Company's LEl code is 549300V512S3QMRNO618.

Selling Shareholders
Aforber Invest AB is a Swedish limited liability company founded in Sweden under Swedish law. The board of directors has
its registered office in Danderyd, Sweden. The company’s operations are governed by the Swedish Companies Act.

Ongal i Uppsala invest AB is a Swedish limited liability company founded in Sweden under Swedish law. The board of directors
has its registered office in Uppsala, Sweden. The company’s operations are governed by the Swedish Companies Act.

The Onelife Company S.A. is a Luxembourg société anonyme founded in Luxembourg under the laws of Luxembourg.
The board of directors has its registered office in Capellen, Luxembourg. The company's operations are governed by the
laws of Luxembourg.

Aktiebolaget Foéretagsledare Rego is a Swedish limited liability company founded in Sweden under Swedish law.
The board of directors has its registered office in Stockholm, Sweden. The company’s operations are governed by
the Swedish Companies Act.

Goran Westerberg is a Swedish natural person.

Cerix AB is a Swedish limited liability company founded in Sweden under Swedish law. The board of directors has
its registered office in Angelholm, Sweden. The company's operations are governed by the Swedish Companies Act.

Mats Malmberg is a Swedish natural person.

Jozef Khasho is a Swedish natural person.

Sofie Malmunger is a Swedish natural person.

Linda Estenthal is a Swedish natural person.

Annica Nystrédm is a Swedish natural person.

Per Wennerstréom is a Swedish natural person.
Andreas Bertilskdld is a Swedish natural person.
Anna Bergstedt is a Swedish natural person.

Annika Holm Sundstrém is a Swedish natural person.

Viswakumar Ananthakrishnan is a Swedish natural person.

Why is this Offering Memorandum being produced?

Background and reasons

Rusta’s board of directors and majority shareholders, supported by the group management, have made the assessment
that a listing of the Company’s shares on Nasdag Stockholm is a natural step in the Company’s development and its journey
towards becoming the leading and most trusted low-price retailer in Europe. The shift in operational leadership from the
founders to an external CEO, gradual involvement of the next generation’s representatives and recruitment of an external
chair of the board of directors have all been key steps in a professionalisation process of the Company aimed at supporting
the future development of the Company, while ensuring that the benefits of a family-owned business with long-term engage-
ment from the founders is maintained. Furthermore, it is the opinion of the board of directors that the listing of the Compa-
ny's shares on Nasdaq Stockholm will further increase the general awareness of the Company, which will improve the Compa-
ny’s ability to attract and retain key employees, partners and customers as well as provide access to Swedish and interna-
tional capital markets. The Offering will only comprise existing shares that are offered by the Selling Shareholders and the
Company will not receive any proceeds in connection with the Offering.

Interests and conflict of interests

The Managers provide certain services to the Company and the Selling Shareholders in connection with the Offering, for
which they will receive customary remuneration. The total remuneration will be dependent on the success of the Offering.
The Managers have in the ordinary course of business, from time to time, provided, and may in the future provide, various
banking, financial, investment, commercial and other services to the Company and the Selling Shareholders. In the ordinary
course of their various business activities, the Managers and their respective affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (which
may include bank loans and/or credit default swaps) for their own account and for the accounts of their customers and may
at any time hold long and short positions in such securities and instruments. Such investments and securities activities may
involve the Company’s securities and instruments.
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Risk factors

An investment in the shares of Rusta is associated with risks. Prior to any investment decision, it is
important to carefully analyse the risk factors considered to be material in relation to Rusta and
the future development of Rusta’s shares, such as risks related to Rusta’s business and industry,
legal risks, financial risks, risks related to the shares and the admission to trading of Rusta’s shares
on Nasdaq Stockholm. The risk factors which as of the date of this Offering Memorandum are
deemed material to Rusta and the shares are described below. The materiality of the risk factors
has been assessed based on the probability of their occurrence and the expected magnitude of
their negative outcome. In each sub-section, the risk factors currently deemed the most material
are presented first, but otherwise the risk factors are not ranked in any specific order of importance.
The description of the risk factors below is based on information available and estimates made

on the date of this Offering Memorandum.

Risks relating to the Company's
business and industry

Rusta operates in competitive markets and any
failure to remain competitive would adversely
affect Rusta’s business and profitability

The variety hard discount markets in the countries in
which Rusta operates, i.e., Sweden, Norway, Finland and
Germany, are competitive. As a variety hard discount
retailer offering a wide assortment of products, which
can be divided into the product categories Home
Decoration, Consumables, Seasonal Products, Leisure
and Do It Yourself (“DIY”), Rusta competes with, in addi-
tion to other variety hard discount retailers, variety soft
discount retailers and other retailers with overlapping
product offerings, among others. Rusta may also face
additional competitive pressure in its geographic
markets from new entrants in the future, in particular if
major international companies enter Rusta’s geographic
markets and succeed in gaining substantial market
shares. It is therefore important for Rusta to continuously
monitor the markets in which it operates and adjust its
promotional activities and pricing strategies in response
to changing market conditions, and any failure to do so
could have material adverse effects on Rusta’s business,
financial position and operating profit as a result of
Rusta not being able to remain competitive.

Rusta’s success in remaining competitive in the variety
hard discount markets in which it operates is based on a
number of factors, including, among others, pricing and
quality of products, product assortment, store locations,
customer experience, convenience of shopping, brand
image, advertising as well as Rusta’s ability to effectively
anticipate, identify and adapt to changing trends in
customer demand and preference. If Rusta is less

successful than its competitors in anticipating and iden-
tifying changing trends or if Rusta misjudges the market
and pricing for its products, it could have an adverse
effect on Rusta’s brand recognition and perceived price
image among consumers. As a result thereof, Rusta may
also lose its market shares and its sales development
may be lower than expected. Any of these factors could
have a material adverse effect on Rusta’s business,
financial position and operating profit.

Even if Rusta effectively reacts to changing market
conditions, there can be no assurance that Rusta will be
able to compete successfully with its current or potential
future competitors. Certain of Rusta’s competitors may
be able to secure more favourable store locations, may
have greater financial resources, purchase economies
of scale and lower cost bases. Further, certain of Rusta’s
competitors may be able to offer more convenient
shopping experiences for customers (such as more
convenient store locations and/or stronger online sales
channels) and lower prices, which could provide them
with a competitive advantage in relation to Rusta. In
addition, as a result of the evolution of e-commerce,
Rusta is also exposed to competition from online-based
businesses that may be able to offer customers a more
convenient shopping experience than Rusta through
their online sales channels and by offering well-devel-
oped and efficient home delivery services, which could
increase the competitive pressure on Rusta or provide
such online-based businesses with a competitive advan-
tage over Rusta. The variety hard discount markets in
the countries in which Rusta operates could also
undergo consolidation and Rusta’s competitors could
merge or form strategic partnerships with each other,
which could increase competition in Rusta’s markets

if current and/or new competitors formed through
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mergers or strategic partnerships were to gain or lever-
age any of the above-mentioned competitive advan-
tages through such mergers or partnerships. Historically,
strategic partnerships between competitors of Rusta
have not had any material adverse effects on Rusta’s
net sales, operating profit or competitive position.
However, there can be no assurance that any future
strategic partnerships, mergers or other collaborations
between Rusta’s current or future competitors would not
have adverse effects on Rusta’s competitiveness, net
sales or operating profit. For example, Tokmanni (a
Finnish discount retailer and competitor to Rusta)
announced in a press release on 7 July 2023 that it had
entered into an agreement to acquire Dollarstore (a
Swedish discount retailer and competitor to Rusta) and
in a press release on 1 August 2023 that the acquisition
had been completed. As of the date of this Offering
Memorandum, it is still too early to predict whether the
acquisition will have any adverse effects on Rusta’s
competitiveness, net sales or profitability as a result of,
for example, any future synergy effects achieved through
the acquisition.

Actions taken by Rusta’s competitors, such as aggressive
pricing strategies, as well as actions taken by Rusta to
maintain its competitiveness as a variety hard discount
retailer and the perceived price image of its products
and brand recognition, have created, and will continue
to create, pressure on Rusta’s pricing strategy and
market position, net sales growth, gross margin and
profitability. In the event that a competitor or several
competitors with greater financial resources than Rusta
were to implement such measures over an extended
period, it could have a material negative effect on
Rusta’s long-term sales, gross margin and profitability. If
competitors are able to gain and leverage competitive
advantages, or if Rusta were to face any of the types of
competitive pressures mentioned above or otherwise,
Rusta’s net sales, gross margin, profitability and market
shares may decline, which could have a material
adverse effect on Rusta’s business, financial position and
operating profit.

Rusta’s operating profit and financial position

are subject to risks related to general economic
conditions and consumer behaviour

Rusta operates in the variety hard discount markets in
Sweden, Norway, Finland and Germany and conducts its
sales through physical stores in these countries as well as
through its online sales channel (which is currently avail-
able in Sweden and Finland). All of Rusta’s physical stores
are located in Sweden, Norway, Finland and Germany.
Consequently, Rusta primarily derives its net sales and

profitability from consumers in these geographic
markets. For the financial year 2022/2023, the Sweden
segment accounted for 58.9 per cent of Rusta’s net
sales, the Norway segment accounted for 21.3 per cent
of Rusta’s net sales and the Other markets segment?
accounted for 19.8 per cent of Rusta’s net sales. Rusta’s
net sales and profitability are therefore to a significant
extent impacted by consumer behaviour in the Swedish,
Norwegian, Finnish and German retail markets, which,
in turn, is influenced by many factors, including factors
beyond Rusta’s control, such as general economic
conditions and consumer perception of current and
future general economic conditions, changes in levels
of private consumer spending, inflation and deflation,
employment rates and interest rates as well as
consumer preferences, purchasing power and financial
situation.

During 2022 and 2023, the global economy has been
negatively affected by an increasing inflation in large
parts of the world. Further, energy prices and fuel prices
have increased, in particular in Europe, as a result of the
reduced gas deliveries from Russia to European coun-
tries due to the strained political situation between
Russia and the EU. If households’ disposable incomes
and employment rates are further negatively affected
in the future for a prolonged period of time due to, for
example, high inflation, high interest rates or high costs
for energy and fuel, it may lead to recessions on certain
markets or globally. Recessions or economic downturns
can have a negative effect on consumers’ purchasing
power and the demand for Rusta’s products (especially
products that have high prices relative to other parts of
Rusta’s assortment, such as trampolines, swimming
pools and garden furniture as well as other consumer
durables and products that are not frequent need prod-
ucts, such as curtains, carpets and DIY products) and
result in decreasing in-store traffic and sales and,
consequently, have a negative effect on Rusta’s gross
margin, financial position and results, particularly in the
short to medium term. For example, Rusta’s net sales in
the financial years 2022/2023, 2021/2022 and 2020/2021
were SEK 10,202.3 million, SEK 9,490.2 million and SEK
8,632.8 million, respectively, whereas Rusta’s gross
margin?in the financial year 2022/2023 was 41.0 per cent,
compared to 42.3 per cent and 42.1 per cent in the
financial years 2021/2022 and 2020/2021, respectively,
where the decrease in gross margin in the financial year
2022/2023 is partly explained by higher costs of goods
sold due to, among other things, increased inflation
leading to increased purchase prices and SEK (which is
Rusta’s reporting currency) weakening in relation to, for
example, USD. In order to maintain the perception

1) The Other markets segment includes sales from physical stores in Finland and Germany, sales from Rusta’s online sales channel, Rusta Online, as well
as from Happy Angler, which is an independent business unit within Rusta, with its own brand, sales channel and supply chain, acquired through the

acquisition of the Finnish discount retailer Hong Kong in 2018.

2) Gross margin is an unaudited alternative performance measure that is not defined under IFRS. For more information about alternative performance
measures, including definitions and the reason for why they are used, see section “Selected historical financial information - Definitions and reconcili-

ations of alternative performance measures’.
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among consumers of Rusta as a variety hard discount
retailer with low prices, Rusta has chosen to have a
cautious approach to price increases to compensate for
higher costs of goods sold, which, as indicated above,
had an adverse effect on Rusta’s gross margin during
the financial year 2022/2023 and may continue to have
an adverse effect on Rusta’s gross margin if Rusta’s costs
of goods sold increases in the future and Rusta contin-
ues to have this approach. If Rusta were to pass on such
costs, partly or fully, on to its customers to compensate
for increased costs of goods sold and to increase its
gross margin, it could have an adverse effect on the
perception of Rusta as a variety hard discount retailer
with low prices and, in turn, have an adverse effect on
Rusta’s brand as well as result in a loss of customers and
a decrease of Rusta’s net sales, in particular in times
where the consumers’ purchasing power is generally
lower due to the reasons described above or otherwise.
Further, weak general economic conditions and reduced
purchasing power among consumers may have an
adverse impact on the general retail markets or the
variety hard discount markets in Sweden, Norway,
Finland and Germany. Should the general retail markets
generally, or the variety hard discount markets specifi-
cally, in Rusta’s geographic markets show negative
development for prolonged periods of time, or should a
stall in growth of the variety hard discount markets
materialise, due to continued weak general economic
conditions, reduced purchasing power among consum-
ers or otherwise, Rusta’s net sales may be materially
adversely affected and Rusta may have to postpone,
reduce or forego investments intended to generate
growth, including its current plans for the opening of
new stores and refurbishing of existing stores (see further
the risk factor “Rusta may face challenges in relation to
the opening of new stores”), or close existing stores.

Further, changes in consumer behaviour and the grow-
ing importance of online shopping as a part of consum-
ers’ purchasing process may, in the long term, lead to
Rusta having to re-evaluate its strategy with respect to
its online sales channel. As of the date of this Offering
Memorandum, Rusta’s online sales channel mainly serves
as a complement to its physical stores and includes
approximately 30 per cent of Rusta’s product assort-
ment. If Rusta, as a result of changes in consumer
behaviour, decides to increase its online assortment in
order to maintain its competitiveness and to include
products in its online assortment that are not as profit-
able when sold online as compared to the existing
online assortment, such as consumables, it could have
an adverse effect on Rusta’s operating profit and gross
margin. There is also a risk that Rusta fails to maintain
and/or expand its customer base if Rusta’s online sales

Risk factors

channel in the future does not meet current or new
customers’ expectations as regards product offering
and shopping convenience, which could have a nega-
tive effect on Rusta’s net sales and operating profit.

A large share of Rusta’s stores are located in areas to
which many customers travel by car, for example
commercial parks located outside of city centres. If
consumers to a greater extent refrain from travelling by
car, for example due to increased fuel prices, environ-
mental considerations or increased regulation of
vehicular traffic, it could have a negative effect on
Rusta’s customer traffic and, in turn, on Rusta’s business,
financial position and operating profit.

Rusta’s ability to attract customers depends in
significant part on the strength of its brand and
Rusta may not be able to maintain the reputation
of its brand

Rusta’s success is dependent on the continued favour-
able public perception of its brand. Rusta’s ability to
maintain its brand recognition and awareness among
existing and potential customers and maintain its repu-
tation and the value associated with the Rusta name

is critical to Rusta’s operations as well as Rusta’s ability
to obtain and retain customers and recruit and retain
personnel. However, Rusta’s reputation could be jeop-
ardised for many reasons, for example if its customers
believe Rusta has failed to meet customer expectations
on product quality and safety, if products are not avail-
able in stores on time or if Rusta fails to maintain its
brand recognition and low-price position. In the course
of the ordinary business, Rusta recalls products from
time to time due to different types of safety or quality
defects. Although individual product recalls do not, in
general, have a material adverse effect on Rusta, Rusta
could, if it were to be forced to repeatedly recall prod-
ucts due to safety or quality defects, or if the defects
were notably severe, become subject to negative public-
ity, which, in turn, could have an adverse effect on
Rusta’s brand and its net sales. Any events or negative
allegations affecting Rusta’s brand or reoccurring nega-
tive publicity about product quality or safety or product
recalls may reduce demand for Rusta’s products and
consumers’ willingness to shop at Rusta’s stores.

In addition, Rusta’s brand could suffer reputational
damage due to environmental, social and corporate
governance (“ESG”) related factors (see also the risk
factor “Rusta is subject to risks related to sustainability”).
For example, a failure by Rusta to maintain high ethical,
social and environmental standards for its operations,
or adverse publicity regarding Rusta’s responses to any
such concerns, could also jeopardise its reputation.
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A large portion of Rusta’s products are produced in Asia
(primarily China) and by sourcing origin, Asia accounted
for 36.7 per cent of Rusta’s costs of goods sold in the
financial year 2022/2023 and a slightly larger share of
Rusta’s net sales. Although Rusta has local presence in
several of the Asian countries where Rusta’s products are
produced through its sourcing offices and requires its
suppliers and partners in these countries to adhere to
Rusta’s code of conduct and conducts controls aimed
at ensuring such adherence, Rusta may fail in detecting
or preventing potential issues associated with low
manufacturing costs at some producers. Despite the
measures taken by Rusta to achieve high ethical, social
and environmental standards for its operations and
product sourcing, such as requiring suppliers to adhere
to Rusta’s code of conduct as well as carrying out
announced and unannounced site visits, it cannot be
ruled out that Rusta or members of its supply chain may
become subject to allegations of failure to maintain
acceptable labour practices or to comply with applica-
ble laws, including in relation to fraud, bribery or corrup-
tion, resulting from its sourcing of products in foreign
markets (see also the risk factors “Rusta is subject to risks
related to sustainability’ and “Failure by Rusta, its
employees and third parties to abide by laws and regu-
lations designed to prevent bribery and corruption
could result in Rusta being subject to fines and other
negative consequences”).

There can be no assurance that Rusta, its sourcing
team and local sourcing offices will be able to detect
or prevent violations of Rusta’s code of conduct or
applicable laws or regulations regarding, among other
things, product and environmental requirements, or
that Rusta’s suppliers will operate in compliance with the
applicable laws and accepted ethical and labour prac-
tices. Any negative impact on Rusta’s brand, including
as a result of the failure of Rusta or its business partners
to comply with applicable laws, rules and regulations,
or the loss of customers resulting from Rusta’s failure to
maintain the reputation of its brand, could have a
material adverse effect on Rusta’s business, financial
position and operating profit.

Rusta’s advertising and marketing programmes
may not be effective in generating sufficient levels
of customer awareness and driving in-store traffic
As stated in the risk factor “Rusta’s ability to attract
customers depends in significant part on the strength
of its brand and Rusta may not be able to maintain the
reputation of its brand’, Rustad’s success is dependent on
the continued favourable public perception of its brand.
Rusta relies on various advertising methods (such as
weekly direct marketing leaflets, Club Rusta, TV and
radio adverts, Rusta Magazine, social media and print
ads as well as in-store marketing) to promote and
increase awareness of its brand, attract and retain its
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customers, increase awareness of its product offering
and prices as well as to drive in-store traffic, increase
frequency of customer visits and sales volumes. The weekly
direct marketing leaflets constitute one of Rusta’s main
advertising methods. Accordingly, any issues relating to
the printing or distribution of such leaflets, such as
increased costs for the production and distribution
thereof or difficulties finding suppliers who can print the
leaflets as society becomes increasingly digitised, could
have material adverse effects on Rusta’'s marketing and
result in increased marketing costs for Rusta or negative
effects on Rusta’s net sales.

Because of the effects advertising and marketing can
have on Rustd’s in-store traffic and sales volumes,
Rusta’s future growth and profitability will depend in
large part upon the success and efficiency of Rusta’s
advertising and marketing programmes, both in the
geographic markets where Rusta is more established,
such as Sweden and Norway, and in its other geographic
markets, Germany and Finland, where Rusta’s brand is
not as strong and recognised and where Rusta is more
dependent on the success of its efforts to increase its
market penetration. In order for the advertising and
marketing programmes to be successful, Rusta must
manage advertising and marketing costs efficiently in
order to maintain acceptable operating margins and
return on Rusta’s marketing investments as well as to
convert customer awareness into in-store traffic and
increased sales volumes. For the financial years
2022/2023, 2021/2022 and 2020/2021, Rusta’s marketing
costs as a percentage of net sales were 3.5 per cent,
3.5 per cent and 3.4 per cent, respectively.

Rusta’s advertising and marketing expenditures may

fail to generate increased net sales, sufficient levels of
brand or product awareness or in-store traffic among
Rusta’s customers. In particular, unsuccessful seasonal
marketing campaigns with respect to seasonal products
may result in lower sales during the seasonal periods,
which have historically contributed significantly to
Rusta’s net sales and gross margin. Rusta’s marketing
largely follows a clear seasonal pattern, whereby
campaigns for the spring, summer, autumn and winter
in general are preliminary planned up to nine months
and finalised up to six months in advance of being rolled
out. As the seasonal sales historically have contributed
significantly to Rusta’s net sales and gross margin, it is
particularly important that Rusta is able to correctly
analyse the marketing preconditions and anticipate
customer demand in order to increase in-store traffic,
increase frequency of customer visits and increased
sales volumes with its marketing campaigns and to
avoid potential losses of sales resulting from failed
seasonal marketing campaigns (see also the risk factor
“Rusta’s business is subject to seasonality’). Moreover,
unsuccessful marketing campaigns may also result in
lower levels of in-store traffic and sales than anticipated,



which may consequently also lead to decreased add-on
sales and sales of complementary products, and/or in
Rusta accumulating excessive inventory levels, which can
result in lower net sales than anticipated, liquidity issues,
lower gross margins and lower than expected returns on
Rusta’s marketing investments. There is also a risk that
Rusta misjudges customer demand for certain products
marketed through its campaigns and thereby orders
insufficient volumes of such products in relation to
customer demand, which could result in a shortage of
marketed products and disappointment among
customers and consequently have a negative impact on
Rusta’s reputation among customers as well as result in
lower net sales than could otherwise have been
achieved.

Rusta may also fail to manage its advertising

and marketing expenditures on a cost-efficient basis.
In addition, certain competitors of Rusta may have
substantially larger marketing budgets, which may
provide them with a competitive advantage over Rusta
(see also the risk factor “Rusta operates in competitive
markets and any failure to remain competitive would
adversely affect its business and profitability’). If Rusta’s
advertising and marketing programmes prove to be
inefficient, if Rusta is unable to manage its advertising
and marketing costs on a cost-efficient basis or if Rusta
does not receive the expected return on its marketing
investments, Rusta may fail to generate sufficient levels
of customer awareness or in-store traffic, which could
have a material adverse effect on Rusta’s business, net
sales, financial position and operating profit.

Rusta’s business is subject to seasonality

Rusta’s business is subject to seasonality, which increases
the importance of efficient supply chain management
and marketing campaigns. Rusta tailors its marketing
campaigns based on seasonal periods to attract
customers year-around. However, Rusta’s net sales,
results of operations and cash flows are subject to
seasonal peaks. Historically, Rusta’s most important
peak selling periods have been the summer holidays
(April-July) and Christmas (November-December).
Accordingly, Rusta’s net sales and gross profit have
historically been highest in the first quarter of Rusta’s
financial year (May-July) and in the third quarter of
Rusta’s financial year (November-January) as a result of
summer holiday and Christmas sales. These seasonal
factors have resulted in significant fluctuations in net
working capital within the financial year. If Rusta fails to
correctly analyse the market preconditions and antici-
pate customer demand in its marketing campaigns
and/or fails to purchase a suitable quantity of products
in advance of a peak selling period, it may not have an
adequate supply of products to satisfy customer
demand, which may result in aloss of sales, including
as a result of any negative impact on its brand and

RUSTA
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perceived image among customers, and, therefore,
could have a material adverse effect on Rusta’s busi-
ness, financial position and operating profit.

Further, Rusta’s net sales are sensitive to periods of
abnormal, severe or unseasonal weather conditions.
Rusta may see a reduction of sales during periods of
inclement weather due to reduced in-store traffic.
Abnormal or unseasonal weather conditions, such as
unfavourable snow conditions or the absence of snow
in the winter months, could also adversely impact
customer demand for certain products. Prolonged
unseasonal weather or temporarily severe weather
conditions, particularly during Rusta’s peak selling peri-
ods, could have a material adverse effect on Rusta’s
business, financial position, operating profit and cash
flows.

Furthermore, if sales during these peak selling periods
are weaker than estimated, it could leave Rusta with

a substantial amount of unsold seasonal products for
which there is low or no customer demand outside the
relevant peak selling period. In such an event, Rusta
may be forced to rely on price reductions to dispose of
excess or slow-moving inventory or record an obsoles-
cence provision for unsold inventory, which could
decrease Rusta’s gross margin. If these events occur in
the future, it could have a material adverse effect on
Rusta’s business, financial position, operating profit and
cash flows.

Rusta is dependent on its logistics and

distribution infrastructure

Rusta has a fulfilment centre in Norrkdping, Sweden,
which serves as the central hub for distribution and
delivery of Rusta’s products to its stores. Rusta only has
limited warehouse space in its stores and, accordingly,
the Norrképing fulfilment centre is material for the
continuous operations of Rusta. As at 30 April 2023,
Rusta’s balance sheet included SEK 2,593.1 million of
inventory of which SEK 1,334.8 million was stored in the
Norrkdping fulfilment centre. If the Norrképing fulfilment
centre were to be damaged, destroyed or forced to be
closed for any reason, including, among others, auto-
matic system failures, fires, water damages or natural
disasters, or if the stock and/or equipment in the ful-
filment centre were to be significantly damaged, for
example due to forklift or shelf accidents or infestations,
Rusta would face significant setbacks in its ability to
store, process and distribute its products on a timely
and cost-efficient basis, or at all, which would have a
material adverse effect on Rusta’s business, financial
position and operating profit. While Rusta holds prop-
erty and business interruption insurance in amounts that
Rusta believes to be appropriate, and Rusta believes
that it maintains adequate insurance for its headquar-
ters and fulfilment centre, there can be no assurance
that such insurance will fully cover losses resulting from
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business interruption or the destruction and/or loss of
buildings (see further the risk factor “Rusta’s insurance
coverage may not cover all potential losses and there is
no guarantee that Rusta will be able to retain its current
insurance coverage at a reasonable cost or at all’).

The success of Rusta’s stores depends on the timely
delivery of products to and from the Norrkodping fulfil-
ment centre. Rusta relies on third-party transport
providers to deliver products by trucks, train and ships.
If the transport providers were to terminate their
contracts with Rusta, there can be no assurance that
Rusta would be able to find new providers on commer-
cially acceptable terms and within the timeframe neces-
sary to prevent disruptions in the delivery of products.
Should timely deliveries of products to and from the
Norrképing fulfilment centre be disrupted or delayed for
any reason, Rusta could suffer from significantly reduced
net sales and harm to its brand. In particular, delivery
problems with respect to seasonal products may result
in lower sales during the seasonal periods, which have
historically contributed significantly to Rusta’s net sales
and gross margin. For example, during the COVID-19
pandemic, Rusta experienced issues related to the
transportation of certain of its products from Asia due
to disturbances in the supply chain as a result of the
general shortage of containers and ships at the time,
and in order to secure the delivery of its products
(primarily products for the Christmas season) in 2021,
Rusta rented a ship to deliver the products to Sweden.

If any similar or other disturbances were to occur in the
future, the delivery of Rusta’s products could be signifi-
cantly delayed and Rusta could be forced to take extra-
ordinary actions to secure the delivery of its products,
which, in turn, could result in additional costs for Rusta.

Further, a significant number of employees of transport
providers are members of different unions. Accordingly,
third-party transport providers may announce strikes or
other collective actions, which can result in disruptions
or delays in product deliveries for Rusta. For example,
during the spring in 2016, a labour dispute arose
between a trade union branch and the port operating
company managing the operations at the Port of Goth-
enburg in Sweden. The dispute led to industrial actions
in the form of strikes on several different occasions as
well as a lockout. As many of Rusta’s products that were
sourced from other parts of the world were delivered to
the Port of Gothenburg at the time for further distribu-
tion to Rusta’s fulfilment centre, Rusta was negatively
affected by the dispute and experienced disruptions
and delays in product deliveries.

Delays and other deviations from contracted standards
may rise from various factors, including disruption to
shipping infrastructure due to, for example, capacity
shortages, infrastructure projects, problems crossing
national borders, sabotage, labour disputes, accidents
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or natural disasters as well as problems with vehicles
and with the loading or unloading of the products being
shipped. Moreover, Rusta may have reason to terminate
relationships with transport providers if, for example,
they are unable to meet Rusta’s requirements and
expectations on collaboration partners. In the event

of such occurrences, Rusta could experience difficulties
finding alternative suppliers or transport providers in a
timely manner and on commercially acceptable terms,
as well as be prevented from obtaining compensation
for additional costs incurred or from finding alternative
suppliers that can uphold the requisite quality.

Any of the factors described above could have a material
adverse effect on Rusta’s business, net sales, financial
position and operating profit.

Rusta’s business is dependent upon its ability to
manage its supply chain and inventory efficiently
Rusta’s gross margin and net working capital are
affected by its supply chain and inventory management,
which is centrally managed from Rusta’s headquarters in
Upplands Vasby, Sweden and from its fulfilment centre in
Norrkdping. Rusta’s success depends on its ability to effi-
ciently manage its inventory levels and product flows in
order to sufficiently meet its customers’ demands with-
out accumulating excessive inventory levels. Excessive
inventory levels may lead to additional costs of storage
and, therefore, holding too many products in inventory
would adversely affect Rusta’s financial position, results
of operations and net working capital. Particularly, with
respect to Rusta’s products that are sourced from
outside of Sweden, the lead times between ordering and
delivery make it even more important to accurately
predict, and more difficult to meet, the demand for
products. Rusta must order products in anticipation of
customer demand and Rusta’s orders may not match
actual customer demand. Customer preferences may
also change before Rusta sells the products in its stores.
For the financial years 2022/2023, 2021/2022 and
2020/2021, Rusta’s carrying amount of inventory included
an obsolescence provision for obsolete and slow-
moving products of SEK 89.4 million, SEK 78.8 million and
SEK 25.6 million, respectively. Any failure to manage
Rusta’s supply chain efficiently may have a material
adverse effect on Rusta’s business, financial position,
operating profit and cash flows.

Rusta is subject to risks of finding and maintaining
relationships with suppliers that meet Rusta’s
manufacturing and product quality requirements
and are able to produce and/or deliver products
to Rusta in a timely manner

Rusta does not own or operate any manufacturing facil-
ities and relies upon the timely receipt of good quality
products from third-party suppliers. Rusta sources its
products from a diverse group of product suppliers



across a broad geographic range. For the financial

year 2022/2023, Rusta’s top 20 suppliers accounted for
approximately 30 per cent of Rusta’s costs of sold
goods. Although Rusta is not dependent upon any indi-
vidual supplier, Rusta’s business is dependent on Rusta’s
ability to find suppliers that meet its manufacturing and
product quality requirements. Rusta believes that this is
particularly important in respect of its private label
products that are mainly sourced from countries with
low manufacturing costs. If a producer or supplier fails
to meet Rusta’s manufacturing and product quality
requirements or is unable to produce and/or deliver
products to Rusta in a timely manner, whether due to
operational difficulties or otherwise, and if Rusta is
unable to find alternative suppliers to provide substitute
products, Rusta may not be able to deliver products
meeting its quality standards to its stores or respond

to changes in customer demand in a timely manner,

or at all, which could have a material adverse effect on
Rusta’s business, financial position, profit and cash flows.
For example, as a result of local restrictions due to the
COVID-19 pandemic in 2020 and 2021, Rusta was not
able to carry out site visits at some of its suppliers in
China. During this period, Rusta experienced a decrease
in the quality of certain products produced by these
suppliers, which, in turn, resulted in a temporary increase
in the number of products returned to Rusta by custom-
ers due to quality defects.

For the financial year 2022/2023, 57.2 per cent of Rusta’s
costs of goods sold were attributable to products
sourced from suppliers located outside of Sweden,
primarily in China, and, therefore, Rusta also faces a
variety of risks generally associated with doing business
in foreign markets and with foreign entities. Rusta’s
private label products are primarily sourced from Asian
countries with low manufacturing costs. Such countries
may have different market conditions and may in
certain cases have significantly lower levels of political
and financial stability and more legal/regulatory uncer-
tainty than countries with higher manufacturing costs,
which may lead to limited transparency and predictability.
These factors could lead to uncertainty in connection
with the negotiation and implementation of agreements
with suppliers and unexpected changes in regulatory
frameworks, such as introduction of export restrictions.
In the past few years, in some regions where Rusta’s
suppliers are located and from where Rusta sources
products, including China, geopolitical conditions have
changed for the worse and been subject to negative
changes with increased protectionism and greater focus
on national security measures. These changes have
been implemented through new legislation, among
other actions. Such changes may result in reduced
transparency and predictability as well as have a nega-
tive impact on Rusta’s ability to purchase products from

Risk factors

suppliers in such countries. For example, increased scru-
tiny and protectionism could hinder Rusta’s suppliers
from obtaining necessary approvals and licenses from
state agencies to manufacture and sell the products
Rusta purchases, which may raise the cost of doing
business in the affected markets and could lead to
higher manufacturing costs and suppliers being forced
to raise prices, thereby adversely affecting Rusta’s profit-
ability and/or Rusta’s low-price position if Rusta choses,
or is forced, to raise prices of the products sold to its
customers in order to compensate for the higher manu-
facturing costs. Moreover, Rusta could be denied all
access to suppliers in certain countries as a result of
geopolitical conditions beyond Rusta’s control, or
choose to cease using suppliers in countries that have
become less profitable as a result of actions driven by
increased protectionism. Similar effects could arise from
Rusta being subject to changing product safety or other
requirements that affect the manufacturing processes
for Rusta’s products and that require Rusta’s suppliers to
use different manufacturing processes for the products
sold to Rusta than for other actors. This could reduce
choice for Rusta, leading to capacity limitations with
suppliers, as well as increased purchase prices and
reduced product quality for the products sold to Rusta
as a result of a weakened negotiating position, which
could adversely impact Rusta’s sales and profitability.

The flow of products from foreign manufacturers and
suppliers may be interrupted due to, among other
things, the imposition of additional trade law provisions
or regulations and additional duties, tariffs and other
charges on imports and exports, foreign currency fluctu-
ations, natural disasters, war or acts of terrorism, restric-
tions on the transfer of funds, the financial instability or
bankruptcy of manufacturers and significant labour
disputes. For example, certain of Rusta’s suppliers in
China were forced to reduce their capacity during
certain periods in the end of 2021 and beginning of

2022 due to local energy saving restrictions. As a result
thereof, Rusta received lower volumes of certain of its
private label products than anticipated and, conse-
quently, could not sell as many of the relevant products
as it otherwise could have sold.

All of the above-mentioned factors could have an
adverse effect on Rusta’s ability to distribute sufficient
quantities of products to its stores, which could have a
material adverse effect on Rusta’s business, net sales,
financial position and profit.

Rusta'’s profitability is dependent upon purchase
and delivery terms

Rusta’s purchases of well-known brand products from
external suppliers (“A-brand products”) are based on
framework agreements with manufacturers of A-brand
products, primarily governing purchase prices,
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discounts, product deliveries and marketing efforts. The
terms of Rusta’s framework agreements remain in effect
until terminated by either party by three months written
notice and Rusta does not commit to minimum or maxi-
mum purchasing requirements in order to reduce costs
and delivery times. Rusta’s sourcing of its private label
products is based on supply agreements entered into
directly with suppliers, primarily governing production
and delivery of a specific amount of products during an
agreed period. Although Rusta retains the flexibility to
order various volumes and assortments of products,
and sources products from a broad network of suppliers,
there can be no assurance that Rusta will be able to
renew its agreements with suppliers on acceptable or
comparable terms in the future. To the extent Rusta is
required to locate new suppliers or is unable to success-
fully negotiate new agreements with existing suppliers,
Rusta’s costs may increase as a result of increased sourc-
ing costs or changes in payment terms from suppliers
and Rusta may not be able to or choose to pass such
costs on to customers, which could have a material
adverse effect on Rusta’s business, financial position and
profit.

In order to be able to sell its products at attractive, yet
profitable, prices, Rusta needs to have favourable pric-
ing terms in its purchase agreements. The manufactur-
ing costs for the products can also vary as a result of
price fluctuations for material and processes as well as
for the labour used in manufacturing. Such fluctuations
indirectly affect purchase prices for Rusta and thereby
the prices that Rusta can set for sales to its customers.
For example, the prices of certain raw materials used in
many of Rusta’s products, such as crude oil, as well as
labour costs and shipping costs from Asia have
increased significantly during recent years and resulted
in higher production and shipping costs for many of the
products sold by Rusta. There can be no assurance that
Rusta in the future can, or chooses to, pass on any such
increased costs to the customers, which can result in
lower gross margins for Rusta. In addition, even if Rusta
is able to and chooses to pass on such increased cost
to the customers, it could have a negative impact on
the perceived price image of Rusta, which in turn could
result in reduced in-store traffic and thereby have a
negative impact on Rusta’s sales and operating profit.

Rusta’s net sales are mainly attributable to sales
from its physical stores and Rusta is dependent on
keeping its stores open

For the financial year 2022/2023, 98.4 per cent of Rusta’s
net sales were attributable to sales from Rusta’s physical
stores while 1.6Y per cent of Rusta’s net sales were attribut-

able to sales from Rusta’s online sales channel, which
serves as a complement to Rusta’s physical stores. As the
vast majority of Rusta’s net sales are attributable to
sales from its physical stores, Rusta is dependent on
keeping its stores open for business year-around.
Accordingly, if Rusta would be forced to close several
stores during a longer period, for example due to natu-
ral disasters, war outbreaks or any regional epidemic or
global pandemic, it could have material adverse effects
on Rusta’s ability to conduct its operations. For example,
the COVID-19 pandemic led to Rusta being forced to
temporarily close a number of stores in Norway and
Germany for certain periods during 2020 and 2021 due
to, among other things, the implementation of meas-
ures to mitigate the effects of the pandemic, such as
prohibitions on visiting physical stores and requirements
to temporarily close physical stores where cases of
COVID-19 were identified among store employees. In
addition, if Rusta for any reason would be forced to
close certain stores, Rusta could still be obligated to pay
for leasing of store premises under its leasing contracts
and to pay salaries to the employees working in such
stores.

Accordingly, if Rusta, for whatever reason, would be
forced to close several stores during a longer period of
time, it could have a material adverse effect on Rusta’s
business, net sales, profitability and operating profit.

Rusta may face challenges in relation to the
opening of new stores

As of the date of this Offering Memorandum, Rusta has
203 stores in Sweden, Norway, Finland and Germany.
Since the end of the financial year 2019/2020 and up to
and including the date of this Offering Memorandum,
Rusta has opened 42 new stores, out of which 21 stores
have been opened in Sweden and Norway, where Rusta
has the largest number of stores, and 21 stores have
been opened in Finland and Germany. Although Rusta’s
store network has a broad geographic coverage in
Sweden, Norway and Finland, Rusta’s continued growth
is dependent on both increasing net sales in existing
stores and opening profitable new or relocated stores.
Rusta has a track record of having a high degree of
profitable stores in Sweden and Norway (in the financial
year 2022/2023, all stores in Sweden and Norway
included in the like-for-like estate? were profitable?), but
there can be no assurance that new stores opened by
Rusta in these geographic markets will be profitable.
Further, Rusta has not been active in Germany and
Finland (where Rusta opened its first stores in 2017 and
20184, respectively) for as long as it has been in Sweden
and Norway (where Rusta opened its first stores in 1986

1) Including net sales generated by the independent business unit Happy Angler, amounting to SEK 56.1 million in the financial year 2022/2023.

2) The like-for-like estate comprises all stores across the store network that have been open during the entire period and the entire comparable period,
thus excluding stores opened during the periods compared.

3) Profitable means that the stores had a positive store contribution margin.

4) Through the acquisition of the Finnish discount retailer Hong Kong in 2018.
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and 2014, respectively), and there can be no assurance
that the expansion of Rusta’s store network in these
countries will turn out to be profitable (in the financial
year 2022/2023, approximately 85 per cent of the stores
in Germany and Finland included in the like-for-like
estate were profitable?), in particular in Germany where
Rusta has fewer stores and believes the competition to
be greater than in its other geographic markets where
Rusta is more well-established.

Rusta’s ability to open and operate profitable new stores
depends on a number of factors, some of which are
beyond Rusta’s control. These factors include, among
others, Rusta’s ability to:

e recruit, train and retain an expanded workforce of
store managers and other personnel;

¢ manage competitive, marketing, distribution and
other challenges encountered in connection with
the opening of new stores and expansion of Rusta’s
operations;

e supply new stores with inventory and products for
sale in a timely manner and at a low cost;

e successfully integrate new stores into existing
operations, including IT system integration;

e gather and analyse demographic and market data
regarding catchment areas;

e find suitable locations for stores;
e negotiate and maintain acceptable lease terms;

e generate sufficient levels of cash to support the
expansion;

e achieve and maintain brand awareness in the
relevant market; and

¢ identify and satisfy the product preferences and
other preferences of the customers.

Should Rusta not be successful in efficiently meeting
such challenges it could adversely affect Rusta’s ability
to successfully open and operate new stores in a timely
and cost-efficient manner. There is also a risk that new
stores might fail to reach the net sales or profitability
levels comparable to those of Rusta’s existing stores
within the time periods estimated or at all. Although
Rusta has not historically been forced to close any of
its greenfield stores? due to lack of profitability, there
can be no assurance that new stores will, or that existing
stores will continue to, meet the expected financial
targets or be able to sustain acceptable levels of profit
over time. If Rusta in the future would be forced or

1) Profitable means that the stores had a positive store contribution margin.

Risk factors

choose to close and/or relocate several stores, Rusta’s
business could be adversely affected and Rusta could
incur significant additional costs associated with, for
example, the closing of stores. In addition, the 