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Earn-out from Unicorn Depop sale to Etsy

€6m consideration for H-Farm, Depop incubator
H-Farm is going to receive an earn-out as a consequence of Etsy, US marketplace

H - FAIRM® listed on NASDAQ, $1.6bn acquisition of Depop, a 2011-born start-up backed by
H-Farm and exited in 2018. The closing, expected to occur in Q3 2021, will enable

_ H-Farm to activate the earn-out clause worth €6m agreed in 2018 with buyers.
Closing is subject to:

- certain adjustments for Depop’s working capital, transaction expenses, cash and
NEUTRAL

indebtedness
Current Share Price (€): 0.31 - certain deferred and unvested equity for Depop management and employees
Target Price (€): 0.34 - Anti-Trust approval in US and UK
According to management, by the additional cash inflow H-Farm would reach a
H-Farm — 16m Share Performance total return of €11m over a €0.8m initial investment in Depop.
woT Depop is a community-powered marketplace to buy and sell unique fashion. The
120 1 Company’s 2020 gross merchandise sales and revenue were approximately $650
100 million and $70 million, respectively, each increasing over 100% YoY.
80
60 + Target Price €0.34 per share (from €0.31), NEUTRAL rating (from OUTPERFORM)
40 - We notice that, as long as the deal and consideration will be confirmed, H-Farm
20 would realize and exceed within the current year the entire forecasted 2020-24
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—H-Farm Share Price  —FTSE AIM lItalia Index proceeds from venture portfo"o exits.

Source: S&P Capital 1Q. - Note: 3/02/2020100 In anticipation of final consideration disclosure, as a preliminary estimate we
deem appropriate to expect additional cash inflows conservatively discounted

Company data within the range €4m-€5m to factor-in closing and price adjustment risk. Our

b . . . . .

',j'ohf,;”b'zr;zode ool updated valuation, adjusted for this one-off effect, yields a target price of €0.34

R di FARM.IM . . . . .

T sancas. Per share, from €0.31 of our prior note, implying a 11% upside potential on H-

Stock ket AIM lItali . . .

Share price (6 osr Farm’s stock price at €0.31. Thus, we assign a NEUTRAL rating on the stock (from

Date of Price 07/06/2021

Shares Outstanding (m) 128.7 OUTPERFORM)

Market Cap (€m) 39.2

Market Float (%) 49.4%

Daily Volume 1,858,500

Avg Daily Volume YTD 53,974

Target Price (€) 0.34

Upside (%) 11%

Recommendation OUTPERFORM

Share price performance

M 3mM 1
H-Farm - Absolute (%) 35% 27% -2%
FTSE AIM ltalia (%) 6% 19% 36%
1Y Range H/L (€) 0.35 0.22
YTD Change (€) / % 0.05 20%

Source: S&P Capital IQ
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1. INVESTMENT CASE

Company

H-Farm S.p.A., founded in 2005 and listed on AIM Italia since 2015, operates through three

business units oriented by and to digital culture and competencies:

e H-Farm Education, which provides full range education offer by K12 International schools,
from Early to High School, undergraduate, post-graduate and executive courses, such as a
Degree in Digital Management in partnership with Venice Ca’ Foscari University. H-Farm
can also rely on partnerships with international schools such as Chichester University
(UK), Luxembourg School of Business and Zagreb School of Economics. The programs are
completed by a computer graphics training center and are targeted at individuals,
companies and professionals

e H-Farm Consultancy, which provides digital and business transformation services, such as
sales, brand and customer relationship strategies, digital marketing and artificial
intelligence applications

e H-Farm Portfolio, which manages seed and post-seed start-ups focused on digital

From the IPO to date, H-Farm has substantiated, through its investment program, its mission
of being a one-of-a-kind multidisciplinary innovation platform, relying on digital
transformation, integrated technology and education offer with a global footprint.

Key figures:

e 2015 to 2020, revenues double from €24m to over €50m,

e Business unit breakdown in 2020: Consultancy 70%, Education 27%, Portfolio & others
3%

e Around 2,000 students, over 150 teachers. 2021 capacity over 3000

e Over 300 Consultancy professionals and 250 clients

e Headcount: 570

e Qver €100m invested by Cattolica Assicurazioni and CDP in the 50.000sqm H—Farm
Campus near Venice, completed in September 2020, and leased for 30 years to the
Company

Coping with the digital ecosystem

Major trends such as accelerated globalization and digitization are generating growing
demand for digital and marketing competencies. Moreover, there is a gap competence which
calls for dedicated education paths and continuous learning about ever changing digital
landscape. Those trends imply a growing need for change in schooling models to train young
future professionals ready and able to meet industry transformation needs. H-Farm vision is
to be a front runner at the crossroads of the calls for new skills, with its offering of digital
consultancy services, while providing the next generation education.

The Issuer is a corporate client of EnVent Capital Markets Ltd., thus this Note is to be intended as a marketing communication, not an
independent research.
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Drivers

Industry drivers — Education

Globalization boosts international schools. Globalization drives demand for high quality
education and communication skills with an international scope. According to International
Schools Consultancy (ISC Research), a market intelligence firm specialized in K-12
international school data, in the last 20 years international schools fee income has grown ten
times between 2000 and 2020 from $5bn to $54bn, and it is set to reach $S85bn in 2027.

Flexible schooling trend is the next education model. Flexible schooling delivers more
scheduling options for learners and enhances personalization of degree programs. Besides,
Covid pandemic has been a catalyst for hybrid learning and some new approaches are here to
stay.

Moving to more Industry-based teaching. Specialist technical schooling is gaining
momentum, especially for highly technical fields.

Digital and visual infrastructure becoming predominant. Digital transformation in the
education system is set to accelerate over the medium term delivering a more accessible and
engaging product thanks to innovations like virtual and augmented reality.

Industry drivers — Consultancy

Digital transformation needs strategy and planning support. Major challenges that
companies face while executing digital transformation include the lack of budget allocation
and planning. To undertake a digital transformation, a company needs to make a huge
investment in acquiring state-of-the-art technology and the appropriate team. Companies
need to have a strategy in place for the long-term and have a sound capital plan. The global
digitization service market, according to BCG analysis on Grandview data for Company
management plan, will rise at a CAGR 19-24E of 19.4%, reaching €216bn in 2024.

Spending on digital media keeps rising. Digital marketing and e-commerce business fuel total
spending on digital media, which is outpacing other channels. The trend is expected to
continue with a worldwide spending CAGR 2019-24 of 11% reaching $790bn in 2024 according
to BCG analysis on emarketer.com

Digitization by migration of traditional IT infrastructure. The cloud and computing solutions
fuel the digital transformation consulting market globally. Digital transformation holds the
potential to streamline and integrate all business operations, increasing business performance
efficiency.

Increasing amount of data volume. Businesses are looking to centralize data management
and delivery, as well as to leverage data to control their businesses and the user experience,
which eventually may lead to higher uptake for digital consulting services.

The Issuer is a corporate client of EnVent Capital Markets Ltd., thus this Note is to be intended as a marketing communication, not an
independent research.
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Accelerating Al Data Analytics. The new data economy relies on Al’s ability to analyze data
and data science is a rapidly growing field that expands the need for culturally skilled
professionals.

COVID-19 global outbreak. In the near term the global pandemic has pushed further digital
transformation, given the increasing trend on mobile devices usage, stay-at-home and remote
working.

Company drivers

Being in the forefront line of innovative education. H-Farm provides education which
encompasses all diplomas and courses from K12 school (4-18 years) to bachelor and master
courses. The schools have an international and digital footprint, leveraging on Digital
Technology for education purposes, a distinctive students’ experience making its teaching
model unique. The International standing is backed by undergraduate and graduate programs
organized in partnership with universities such as Chichester University (UK), Luxembourg
School of Business and Zagreb School of Economics.

Cutting-edge education facilities. Having a digital approach to education, H-Farm facilities
provide the latest technology to support education efficiently. For instance, K12 can count on
innovative solutions for a digital learning environment such as the proprietary virtual reality
platform designed to fit K12 IB school needs. Also, the university is set to plan its distance
learning unit as soon as the campus is saturated.

Solid consultancy track record. H-Farm Consultancy unit has over 10 years of track record and
is well-positioned within the industry, providing business innovation and digital marketing
consultancy to large size international companies. In the past years, the Consultancy business
has been the major source of revenue, growing at a CAGR 2015-19 of 19%.

Ability to generate synergies across business units. The teaching method is intended to
provide professionals with cultural and technical equipment conceived to understand and
respond to digitization and transformation needs.

Challenges

Education realizable growth is on hold. Covid-19 is challenging the industry, which is not
experiencing growth but will likely be back to normal in the near future.

Established private schools might turn to more innovative teaching, following H-Farm
approach. Private schools with an established track record in attractive cities might invest to
offer a comparable to H-Farm education model and intensify competition.

Increasing competition push on prices for consultancy services. The budget reductions may
also cause competitors to lower fees in order to maintain their market share.

Market uncertainty on VC investments. Post-pandemic economic conditions are not a clear
path forward given the size and the high risk associated with the portfolio holdings.

The Issuer is a corporate client of EnVent Capital Markets Ltd., thus this Note is to be intended as a marketing communication, not an
independent research.
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DISCLAIMER (for more details go to www.enventcapitalmarkets.co.uk under “Disclaimer”)

This publication has been prepared by Franco Gaudenti, Head of Research Division, and Luigi Tardella, Co-Head of Research Division,
on behalf of the Research & Analysis Division of EnVent Capital Markets Limited (“EnVentCM”). EnVent Capital Markets Limited is
authorised and regulated by the Financial Conduct Authority (Reference no. 651385).

According to article 35, paragraph 2b of AIM ltalia Rules for Companies (Regolamento Emittenti AIM Italia), EnVentCM has been
commissioned to produce Equity Research, and particularly this publication, for the Company by arrangement with MIT SIM, the
Issuer’s Specialist engaged by the Company.

This publication does not represent to be, nor can it be construed as being, an offer or solicitation to buy, subscribe or sell financial
products or instruments, or to execute any operation whatsoever concerning such products or instruments. This publication is not,
under any circumstances, intended for distribution to the general public. Accordingly, this document is only for persons who are
Eligible Counterparties or Professional Clients only, i.e. persons having professional experience in investments who are authorized
persons or exempted persons within the meaning of the Financial Services and Markets Act 2000 and COBS 4.12 of the FCA’s New
Conduct of Business Sourcebook. For residents in Italy, this document is intended for distribution only to professional clients and
qualified counterparties as defined in Consob Regulation n. 16190 of the 29th October 2007, as subsequently amended and
supplemented.

EnVentCM does not guarantee any specific result as regards the information contained in the present publication, and accepts no
responsibility or liability for the outcome of the transactions recommended therein or for the results produced by such transactions.
Each and every investment/divestiture decision is the sole responsibility of the party receiving the advice and recommendations,
who is free to decide whether or not to implement them. The price of the investments and the income derived from them can go
down as well as up, and investors may not get back the amount originally invested. Therefore, EnVentCM and/or the author(s) of
the present publication cannot in any way be held liable for any losses, damage or lower earnings that the party using the
publication might suffer following execution of transactions on the basis of the information and/or recommendations contained
therein.

The purpose of this publication is merely to provide information that is up to date and as accurate as possible. The information and
each possible estimate and/or opinion and/or recommendation contained in this publication is based on sources believed to be
reliable. Although EnVentCM makes every reasonable endeavour to obtain information from sources that it deems to be reliable, it
accepts no responsibility or liability as to the completeness, accuracy or exactitude of such information and sources. Past
performance is not a guarantee of future results. Most important sources of information used for the preparation of this publication
are the documentation published by the Company (annual and interim financial statements, press releases, company presentations,
IPO prospectus), the information provided by business and credit information providers (as Bloomberg, S&P Capital IQ, AIDA) and
industry reports.

EnVentCM has no obligation to update, modify or amend this publication or to otherwise notify a reader or recipient of this
publication in the case that any matter, opinion, forecast or estimate contained herein, changes or subsequently becomes
inaccurate, or if the research on the subject company is withdrawn. The estimates, opinions, and recommendations expressed in
this publication may be subject to change without notice, on the basis of new and/or further available information.

EnVentCM intends to provide continuous coverage of the Company and the financial instrument forming the subject of the present
publication, with a semi-annual frequency and, in any case, with a frequency consistent with the timing of the Company’s periodical
financial reporting and of any exceptional event occurring in its sphere of activity.

A draft copy of this publication may be sent to the subject Company for its information and review (without target price and/or
recommendation), for the purpose of correcting any inadvertent material inaccuracies. EnVentCM did not disclose the rating to the
issuer before publication and dissemination of this document.

This publication, nor any copy of it, can not be brought, transmitted or distributed in the United States of America, Canada, Japan or
Australia. Any failure to comply with these restrictions may constitute a violation of the securities laws provided by the United
States of America, Canada, Japan or Australia.

EnVentCM is distributing this publication as from the date indicated on the front page of this publication.

ANALYST DISCLOSURES

For each company mentioned in this publication, all of the views expressed in this publication accurately reflect the financial
analysts’ personal views about any or all of the subject company (companies) or securities.

Neither the analysts nor any member of the analysts’ households have a financial interest in the securities of the subject company.
Neither the analysts nor any member of the analysts’ households serve as an officer, director or advisory board member of the
subject company. Analysts' remuneration was not, is not or will be not related, either directly or indirectly, to specific proprietary
investment transactions or to market operations in which EnVentCM has played a role (as Nomad, for example) or to the specific
recommendation or view in this publication. EnVentCM has adopted internal procedures and an internal code of conduct aimed to
ensure the independence of its financial analysts. EnVentCM research analysts and other staff involved in issuing and disseminating
research reports operate independently of EnVentCM Capital Market business. EnVentCM, within the Research & Analysis Division,
may collaborate with external professionals. It may, directly or indirectly, have a potential conflict of interest with the Company and,
for that reason, EnVentCM adopts organizational and procedural measures for the prevention and management of conflicts of

»nou

interest (for details www.enventcapitalmarkets.co.uk under “Disclaimer”, “Procedures for prevention of conflicts of interest”).

The Issuer is a corporate client of EnVent Capital Markets Ltd., thus this Note is to be intended as a marketing communication, not an
independent research.
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MIFID Il DISCLOSURES

H-Farm S.p.A. (the “Issuer or the “Company”) is a corporate client of EnVentCM. This document, being paid for by a corporate
Issuer, is a Minor Non-monetary Benefit as set out in Article 12 (3) of the Commission Delegated Act (C2016) 2031.

This note is a marketing communication and not independent research. As such, it has not been prepared in accordance with legal
requirements designed to promote the independence of investment research and this note is not subject to the prohibition on
dealing ahead of the dissemination of investment research.

CONFLICTS OF INTEREST

In order to disclose its possible conflicts of interest, EnVentCM states that it acts or has acted in the past 12 months as Nominated
Adviser and Global Coordinator to the subject Company on the AIM Italia market, a Multilateral Trading Facility regulated by Borsa
Italiana (for details www.enventcapitalmarkets.co.uk under “Disclaimer”, “Potential conflicts of interest”).

CONFIDENTIALITY

Neither this publication nor any portions thereof (including, without limitation, any conclusion as to values or any individual
associated with this publication or the professional associations or organizations with which they are affiliated) shall be reproduced
to third parties by any means without the prior written consent and approval from EnVentCM.

VALUATION METHODOLOGIES

EnVentCM Research & Analysis Division calculates range of values and fair values for the companies under coverage using
professional valuation methodologies, such as the discounted cash flows method (DCF), dividend discount model (DDM) and
multiple-based models (e.g. EV/Revenues, EV/EBITDA, EV/EBIT, P/E, P/BV). Alternative valuation methodologies may be used,
according to circumstances or judgement of non-adequacy of most used methods. The target price could be also influenced by
market conditions or events and corporate or share peculiarities.

STOCK RATINGS

The “OUTPERFORM”, “NEUTRAL”, AND “UNDERPERFORM” recommendations are based on the expectations within 12-month
period of date of initial rating (shown in the chart on the front page of this publication). Equity ratings and valuations are issued in
absolute terms, not relative to market performance.

Rating rationale:

OUTPERFORM: stocks are expected to have a total return of at least 20% in the mid-term;

NEUTRAL: stocks are expected to have a performance consistent with market or industry trend and appear less attractive than
Outperform rated stocks;

UNDERPERFORM: stocks are among the least attractive in a peer group;

UNDER REVIEW: target price under review, waiting for updated financial data, or other key information such as material
transactions involving share capital or financing;

SUSPENDED: no rating/target price assigned, due to material uncertainties or other issues that seriously impair our previous
investment ratings, price targets and earnings estimates;

NOT RATED: no rating or target price assigned.

The stock price indicated is the reference price on the day indicated as “Date of Price” in the table on the front page of this
publication.

DETAILS ON STOCK RECOMMENDATION AND TARGET PRICE

Date Recommendation Target Price (€) Share Price (€)
03/05/2021 OUTPERFORM 0.31 0.23
07/06/2021 OUTPERFORM 0.34 0.31

ENVENTCM RECOMMENDATION DISTRIBUTION (June 7", 2021)

Number of companies covered: 19 OUTPERFORM NEUTRAL UNDERPERFORM SUSPENDED UNDER REVIEW NOT RATED
Total Equity Research Coverage % 68% 26% 0% 0% 5% 0%
of which EnVentCM clients % * 100% 100% 0% 0% 100% 0%

* Note: Companies to which corporate and capital markets services were supplied in the last 12 months.

This disclaimer is constantly updated on the website at www.enventcapitalmarkets.co.uk under “Disclaimer”.
Additional information are available upon request.
© Copyright 2021 by EnVent Capital Markets Limited - All rights reserved.
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