










































































































































































15.7

16

16.1

16.1.1

16.1.2

16.1.3

Limitation of liability for the Independent Adviser

Any Independent Adviser appointed pursuant to Clause 15.3 shall not be liable
whatsoever for damage or loss caused by any determination, action taken or omitted by
it under or in connection with these General Terms and Conditions, unless directly caused
by its gross negligence or wilful misconduct. The Independent Adviser shall never be
responsible for indirect or consequential loss.

The Agent

Appointment of Agent

By subscribing for Notes, each initial Noteholder appoints the Agent to act as its agent in
all matters relating to the Notes and the Nete—FermsFinance Documents, and authorises
the Agent to act on its behalf (without first having to obtain its consent, unless such
consent is specifically required by these General Terms and Conditions) in any legal or
arbitration proceedings relating to the Notes held by such Noteholder, including the
winding-up, dissolution, liquidation, company reorganisation or bankruptcy (or its
equivalent in any other jurisdiction) of the Issuer. By acquiring Notes, each subsequent
Noteholder confirms such appointment and authorisation for the Agent to act on its
behalf.

Each Noteholder shall immediately upon request provide the Agent with any such
documents, including a written power of attorney (in form and substance satisfactory to
the Agent), that the Agent deems necessary for the purpose of exercising its rights and/or
carrying out its duties under the NeteFermsFinance Documents. The Agent is under no
obligation to represent a Noteholder which does not comply with such request.

The Issuer shall promptly upon request provide the Agent with any documents and other

assistance (in form and substance satisfactory to the Agent), that the Agent deems
necessary for the purpose of exercising its rights and/or carrying out its
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16.2.2

16.2.3

16.2.4

16.2.5

16.2.6

16.2.7

16.2.8

16.2.9

When acting pursuant to the NeteFermsFinance Documents, the Agent is always acting
with binding effect on behalf of the Noteholders. The Agent is never acting as an advisor
to the Noteholders or the Issuer. Any advice or opinion from the Agent does not bind the
Noteholders or the Issuer.

When acting pursuant to the Nete—FermsFinance Documents, the Agent shall carry out
its duties with reasonable care and skill in a proficient and professional manner.

The Agent shall treat all Noteholders equally and, when acting pursuant to the Nete
FermsFinance Documents, act with regard only to the interests of the Noteholders as a
group and shall not be required to have regard to the interests or to act upon or comply
with any direction or request of any other person, other than as explicitly stated in the
NeteFermsFinance Documents.

The Agent is always entitled to delegate its duties to other professional parties and to
engage external experts when carrying out its duties as agent, without having to first
obtain any consent from the Noteholders or the Issuer. The Agent shall however remain
liable for any actions of such parties if such parties are performing duties of the Agent
under the Nete-FermsFinance Documents.

The Issuer shall on demand by the Agent pay all costs for external experts engaged by it
(i) after the occurrence of an Event of Default, (ii) for the purpose of investigating or
considering (A) an event or circumstance which the Agent reasonably believes is or may
lead to an Event of Default or (B) a matter relating to the Issuer or the NeteFerms-Finance
Documents which the Agent reasonably believes may be detrimental to the interests of
the Noteholders under the Nete-FermsFinance Documents, and (iii) in connection with
any Noteholders’ Meeting or Written Procedure, or (iv) in connection with any
amendment (whether contemplated by the Nete—Ferms-Finance Documents or not) or
waiver under the Nete—FermsFinance Documents. Any compensation for damages or
other recoveries received by the Agent from external experts engaged by it for the purpose
of carrying out its duties under the Nete—Ferms-Finance Documents shall be distributed
in accordance with Clause 12 (Distribution of Proceeds).

The Agent shall, as applicable, enter into agreements with the CSD, and comply with
such agreement and the CSD Regulations applicable to the Agent, as may be necessary
in order for the Agent to carry out its duties under the NeteFermsFinance Documents.

Other than as specifically set out in the NeteFermsFinance Documents, the Agent shall
not be obliged to monitor (i) whether any Event of Default has occurred, (ii) the
performance, default or any breach by the Issuer or any other party of its obligations
under the Nete-FermsFinance Documents, (iii) the financial condition of the Issuer and
the Group, or (iv) whether any other event specified in the Nete—Ferms—Finance
Documents has occurred or is expected to occur. Should the Agent not receive such
information, the Agent is entitled to assume that no such event or circumstance exists or
can be expected to occur, provided that the Agent does not have actual knowledge of such
event or circumstance.

The Agent shall (i) review each Compliance Certificate delivered to it to determine that
it meets the requirements set out in these General Terms and Conditions and as otherwise
agreed between the Issuer and the Agent, and (ii) verify that the Issuer according to its
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16.2.10

16.2.11

16.2.12

16.2.13

16.3

16.3.1

16.3.2

reportlng 1n the Comphance Certlﬁcate meets the Mamtenance Covenants—aﬂd—&ua—l-f

the—RestHeted—Paymeﬂt The Issuer shall promptly upon request pr0V1de the Agent w1th

such information as the Agent reasonably considers necessary for the purpose of being
able to comply with this Clause 16.2.9.

The Agent shall ensure that it receives evidence satisfactory to it that the General Ferms
and-Cenditions-aswell-asthe Final TermsforeachNote-Series- Finance Documents which
are required to be delivered to the Agent are duly authorised and executed (as applicable).
The Issuer shall promptly upon request provide the Agent with such documents and
evidence as the Agent reasonably considers necessary for the purpose of being able to
comply with this Clause 16.2.10. Other than as set out above, the Agent shall neither be
liable to the Issuer or the Noteholders for damage due to any documents and information
delivered to the Agent not being accurate, correct and complete, unless it has actual
knowledge to the contrary, nor be liable for the content, validity, perfection or
enforceability of such documents.

Notwithstanding any other provision of the Nete—Ferms—Finance Documents to the
contrary, the Agent is not obliged to do or omit to do anything if it would or might in its
reasonable opinion constitute a breach of any regulation.

If in the Agent’s reasonable opinion the cost, loss or liability which it may incur
(including reasonable fees to the Agent) in complying with instructions of the
Noteholders, or taking any action at its own initiative, will not be covered by the Issuer,
the Agent may refrain from acting in accordance with such instructions, or taking such
action, until it has received such funding or indemnities (or adequate Security has been
provided therefore) as it may reasonably require.

The Agent shall give a notice to the Noteholders (i) before it ceases to perform its
obligations under the NeteFerms-Finance Documents by reason of the non-payment by
the Issuer of any fee or indemnity due to the Agent under the Nete—Ferms—Finance
Documents or the Agency Agreement or (ii) if it refrains from acting for any reason
described in Clause 16.2.12.

Liability for the Agent

The Agent will not be liable to the Noteholders for damage or loss caused by any action
taken or omitted by it under or in connection with any Nete—FermsFinance Document,
unless directly caused by its negligence or wilful misconduct. The Agent shall never be
responsible for indirect or consequential loss.

The Agent shall not be considered to have acted negligently if it has acted in accordance
with advice from or opinions of reputable external experts provided to the Agent or if the
Agent has acted with reasonable care in a situation when the Agent considers that it is
detrimental to the interests of the Noteholders to delay the action in order to first obtain
instructions from the Noteholders.
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16.3.3

16.3.4

16.3.5

16.4

16.4.1

16.4.2

16.4.3

16.4.4

16.4.5

The Agent shall not be liable for any delay (or any related consequences) in crediting an
account with an amount required pursuant to anyNete—Ferms-the Finance Documents to
be paid by the Agent to the Noteholders, provided that the Agent has taken all necessary
steps as soon as reasonably practicable to comply with the regulations or operating
procedures of any recognised clearing or settlement system used by the Agent for that

purpose.

The Agent shall have no liability to the Noteholders for damage caused by the Agent
acting in accordance with instructions of the Noteholders given in accordance with the
Nete-FermsFinance Documents.

Any liability towards the Issuer which is incurred by the Agent in acting under, or in
relation to, any NeteFerms-Finance Documents shall not be subject to set-off against the
obligations of the Issuer to the Noteholders under such Nete-FermsFinance Documents.

Replacement of the Agent

Subject to Clause 16.4.6, the Agent may resign for all Note Series, but not part of all Note
Series, made under this MTN Programme by giving notice to the Issuer and the
Noteholders, in which case the Noteholders shall appoint a successor Agent (which must
be an independent financial institution or other reputable company which regularly acts
as agent under debt issuances) at a Noteholders’ Meeting convened by the retiring Agent
or by way of Written Procedure initiated by the retiring Agent.

Subject to Clause 16.4.6, if the Agent is Insolvent, the Agent shall be deemed to resign
as Agent and the Issuer shall within ten (10) Business Days appoint a successor Agent
which shall be an independent financial institution or other reputable company which
regularly acts as agent under debt issuances.

A Noteholder (or Noteholders) representing at least ten (10) per cent. of the Adjusted
Nominal Amount of all outstanding Note Series may, by notice to the Issuer (such notice
shall, if given by several Noteholders, be given by them jointly), require that a
Noteholders® Meeting is held for the purpose of dismissing the Agent and appointing a
new Agent. The Issuer may, at a Noteholders’ Meeting convened by it or by way of
Written Procedure initiated by it, propose to the Noteholders that the Agent be dismissed
and a new Agent appointed.

If the Noteholders have not appointed a successor Agent within ninety (90) days after (i)
the earlier of the notice of resignation was given or the resignation otherwise took place
or (ii) the Agent was dismissed through a decision by the Noteholders, the Issuer shall
within thirty (30) days thereafter appoint a successor Agent which shall be an independent
financial institution or other reputable company with the necessary resources to act as
agent in respect of Market Debt.

The retiring Agent shall, at its own cost, make available to the successor Agent such
documents and records and provide such assistance as the successor Agent may
reasonably request for the purposes of performing its functions as Agent under the Nete

Ferms-ofall-eutstandine Note-SeriesFinance Documents.
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16.4.6

16.4.7

16.4.8

17

17.1

17.2

17.3

The Agent’s resignation or dismissal shall only take effect upon the earlier of (i) the
appointment of a successor Agent and acceptance by such successor Agent of such
appointment and the execution of all necessary documentation to effectively substitute
the retiring Agent, and (ii) the period pursuant to Clause 16.4.4(ii) having lapsed.

Upon the appointment of a successor, the retiring Agent shall be discharged from any
further obligation in respect of the Nete—Ferms—ofall-outstandineNote—SertesFinance
Documents, but shall remain entitled to the benefit of the NeteFerms-Finance Documents
and remain liable under the Nete—Ferms-Finance Documents in respect of any action
which it took or failed to take whilst acting as Agent. Its successor, the Issuer and each
of the relevant Noteholders shall have the same rights and obligations amongst
themselves under the respeetive NoteFerms-Finance Documents as they would have had
if such successor had been the original Agent.

In the event that there is a change of the Agent in accordance with this Clause 16.4, the
Issuer shall execute such documents and take such actions as the new Agent may
reasonably require for the purpose of vesting in such new Agent the rights, powers and
obligation of the Agent and releasing the retiring Agent from its further obligations under
the Nete—Terms—of-the—outstandineNote—Sertes—Finance Documents and the Agency
Agreement. Unless the Issuer and the new Agent agrees otherwise, the new Agent shall
be entitled to the same fees and the same indemnities as the retiring Agent.

No Direct Actions by Noteholders

A Noteholder may not take any steps whatsoever against any Group Company to enforce
or recover any amount due or owing to it pursuant to the Nete-FermsFinance Documents,
or to initiate, support or procure the winding-up, dissolution, liquidation, company
reorganisation or bankruptcy (or its equivalent in any other jurisdiction of any Group
Company) in relation to any of the obligations liabilities of such Group Company under
the NeteFermsFinance Documents. Such steps may only be taken by the Agent.

Clause 17.1 shall not apply if the Agent has been instructed by the Noteholders for the
relevant Note Series in accordance with the Nete—Ferms—Finance Documents to take
certain actions but fails for any reason to take, or is unable to take (for any reason other
than a failure by a Noteholder to provide documents in accordance with Clause 16.1.2),
such actions within a reasonable period of time and such failure or inability is continuing.
However, if the failure to take certain actions is caused by the non-payment of any fee or
indemnity due to the Agent under the Nete—Ferms-Finance Documents or the Agency
Agreement or by any reason described in Clause 16.2.11 such failure must continue for
at least forty (40) Business Days after notice pursuant to Clause 16.2.12 before a
Noteholder may take any action referred to in Clause 17.1.

The provisions of Clause 17.1 shall not in any way limit an individual Noteholder’s right
to claim and enforce payments which are due to it under Clause 84-8.7 (Mandatory
repurchase due to a Change of Control Event or a De-Listing Event (put option)) or other
payments which are due by the Issuer to some but not all Noteholders.
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18

18.1

18.2

19

19.1

19.1.1

19.1.2

Prescription

The right to receive repayment of the principal of Notes issued under the MTN
Programme shall be prescribed and become void ten (10) years from the relevant Maturity
Date (or other Redemption Date, if earlier). The right to receive payment of interest
(excluding any capitalised interest) shall be prescribed and become void three (3) years
from the relevant due date for payment. The Issuer is entitled to any funds set aside for
payments in respect of which the Noteholders’ right to receive payment has been
prescribed and has become void.

If a limitation period is duly interrupted in accordance with the Swedish Act on
Limitations (Sw. preskriptionslag (1981:130)), a new limitation period of ten (10) years
with respect to the right to receive repayment of the principal of the Notes, and of three
(3) years with respect to receive payment of interest (excluding capitalised interest) will
commence, in both cases calculated from the date of interruption of the limitation period,
as such date is determined pursuant to the provisions of the Swedish Act on Limitations.

Communications and Press Releases

Communications

Any notice or other communication to be made under or in connection with the Nete
FermsFinance Documents:

(a) if to the Agent, shall be given at the address registered with the Swedish
Companies Registration Office (Sw. Bolagsverket) on the Business Day prior to
dispatch or to such address as notified by the Agent to the Issuer from time to time,
and if sent by email by the Issuer, to the email address notified by the Agent to the
Issuer from time to time;

(b)  if to the Administrative Agent, shall be given at the address registered with the
Swedish Companies Registration Office on the Business Day prior to dispatch or
to such address notified by the Administrative Agent from time to time or, if sent
by email, to such email address notified by the Administrative Agent from time to
time;

(c) iftothe Issuer, shall be given at the address registered with the Swedish Companies
Registration Office on the Business Day prior to dispatch, or to such address as
notified by the Issuer to the Agent from time to time, and if sent by email by the
Agent, to the email address notified by the Issuer to the Agent from time to time;
and

(d) if to the Noteholders, shall be given at their addresses registered with the CSD on
a date selected by the sending person which falls no more than five (5) Business
Days prior to the date on which the notice or communication is sent, and by either
courier delivery (if practically possible) or letter for all Noteholders. A Notice to
the Noteholders shall also be published on the websites of the [ssuer and the Agent.

Any notice or other communication made by one person to another under or in connection
with the Nete—Terms—Finance Documents shall be sent by way of courier, personal
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19.1.3

19.1.4

19.2

19.2.1

19.2.2

20

20.1

20.2

20.3

20.4

delivery or letter or, if between the Issuer and the Agent, by email, and will only be
effective, in case of courier or personal delivery, when it has been left at the address
specified in Clause 19.1.1 or, in case of letter, three (3) Business Days after being
deposited postage prepaid in an envelope addressed to the address specified in Clause
19.1.1 or, in case of email, when received in readable form by the email recipient.

Any notice or other communication pursuant to the NeteFerms-Finance Documents shall
be in English. However, financial reports published pursuant to Clause 9.1.1 may be in
Swedish.

Failure to send a notice or other communication to a Noteholder or any defect in it shall
not affect its sufficiency with respect to other Noteholders.

Press releases

Any notice that the Issuer or the Agent shall send to the Noteholders pursuant to
Clauses 8.2, 8.3, 8.4, 8.5, 8.6,8.7,9.1.2, 114, 12.5, 13.4.13, 13.2.1, 13.3.1, 14.5, 15.5,
16.2.13 and 16.4.1 shall also be published by way of press release by the issuer.

In addition to Clause 19.1.1, if, any information relating to the Notes or the Group
contained in a notice the Agent may send to the Noteholders under these General Terms
and Conditions has not already been made public by way of a press release, the Agent
shall before it sends such information to the Noteholders give the Issuer the opportunity
to issue a press release containing such information. If the Issuer does not promptly issue
a press release and the Agent considers it necessary to issue a press release containing
such information before it can lawfully send a notice containing such information to the
Noteholders, the Agent shall be entitled to issue such press release (to the extent it is able
to do so).

Force Majeure and Liability

Neither the Agent, the Administrative Agent nor the Dealers shall be held responsible for
any damage arising out of any legal enactment, or any measure taken by a public
authority, or war, strike, lockout, boycott, blockade or any other similar circumstance
(a “Force Majeure Event”). The reservation in respect of strikes, lockouts, boycotts and
blockades applies even if the Agent, the Administrative Agent or any Dealer itself takes
such measures, or is subject to such measures.

Losses arising in other cases shall not be compensated by an Issuing Dealer if the relevant
entity has exercised due care. In no case shall compensation be paid for indirect losses.

Should a Force Majeure Event arise which prevents the Agent or the Issuing Dealer of a
Note Series from taking any action required to comply with the relevant Note Terms,
such action may be postponed until the obstacle has been removed.

The provisions in this Clause 20 apply unless they are inconsistent with the provisions of

the Financial Instruments Accounts Act, which respective provisions shall take
precedence.
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21

21.1

21.2

Governing Law and Jurisdiction

The Note Terms, and any non-contractual obligations arising out of or in connection
therewith, shall be governed by and construed in accordance with the laws of Sweden.

The Issuer submits to the non-exclusive jurisdiction of the City Court of Stockholm
(Sw. Stockholms tingsriitt).
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We hereby certify that the above General Terms and Conditions are binding upon ourselves.

Stockholm, ——May2624[date] 2024

K2A Knaust & Andersson Fastigheter AB

(publ)
as Issuer

By:

We hereby undertake to act in accordance with the above General Terms and Conditions to the
extent they refer to us.

Stockholm, ——May-2024[date] 2024

Nordic Trustee & Agency AB (publ)
as Agent

By:
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K2AKnaust-&AnderssonFasticheter AB-(publ)

Form of Compliance Certificate

Compliance certificate

To: Nordic Trustee & Agency AB (publ) as Agent
From: K2A Knaust & Andersson Fastigheter AB (publ)
Dated: [e]

Dear Sirs,

K2A Knaust & Andersson Fastigheter AB (publ)’s MTN Programme (the “MTN
Programme”)

(D We refer to the general terms and conditions dated [@] 20242024 (the “General Terms
and Conditions”). This is a Compliance Certificate with respect to the Reference Period
[e] — [®]. Terms defined in the General Terms and Conditions have the same meaning
when used in this Compliance Certificate unless given a different meaning in this
Compliance Certificate.

2) [We confirm that:
(a) the Equity Ratio on the Reference Date [date], was [®]; and
(b)  the Interest Coverage Ratio on the Reference Date [date] was [e].

We confirm that the Maintenance Covenants are met. |

3) We have attached calculations and figures establishing the figures in paragraph (2).

@) We confirm that no Event of Default is continuing or would result from the expiry of a
grace period, the giving of a notice, the making of any determination (or any combination

of the foregoing) [or from the issue of the [Notes]*forfromthe- makingof the Restricted
Payvment-consisting—of [specify Restricted Paymentfortherelevantsituation]'L. [If this

o en
£

—th_mmmm _If this compliance-statement cannot be made, the certificate is-provided-in-connectionwith-the
l—neuﬁeneﬁe@t hould identify any Event of Default that is continuing and the steps, if any, being taken to remedy
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statement cannot be made, the certificate should identify any Event of Default that is
continuing and the steps, if any, being taken to remedy it.]

&) [Attached hereto you will find copies of any notices sent to the Regulated Market. ]

Name: Name:
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AMENDED FINAL TERMS
Elpalterms
K2A Knaust & Andersson Fastigheter AB (publ) amended Final Terms for Note Series number

103 under K2A Knaust & Andersson Fastigheter AB (publ)’s (the “Issuer”) Swedish
MTN Programme (the “MTN Programme”)

The following-are-the-final-general terms and conditions (“Final Terms")of-originally dated 21 May
2021 and as amended on [e] 2024 (the “Amended Terms and Conditions”) and the final
terms set forth below originally dated 16 March 2022 and as amended on [e] 2024 (the “Final

Terms”) shall a to this Note Series no. 103 (the “Note Series”) that K2AKnaust-& Andersson

FasugtmtepAB%bB#he—Lssuer—Hssue&m%eapmaLmarkepuﬂdmthe Issuer has issued under the

Issuer’s MTN Programme.

- h arms—and-Condition 4t Unless
othermse stated, definitions used in these Fmal Terms shall have the meaning set forth in the
Amended Terms and Conditions or otherwise in the Issuer’s base prospectus—dated—21—May2021,
approved and registered with the Swedish Financial Supervisory Authority on 21 May 202 1;-prepared
by the Issuer in accordance with Article 8 of the Regulatlon (EU) 2017/1129 “Prospectus

gglemented from time to time, the “Base Prospectus™).

This document constitutes the Final Terms for the Note Series and has been prepared in accordance
with Article 8.4 of the Prospectus Regulation. Complete information regarding the Issuer and the Note
Series may only be obtained through a reading of the Final Terms together with the Base Prospectus.
The Issuer’s Green Finance Framework, the Base Prospectus and any supplemental prospectus
are available on the Issuer’s website (www-k2a-www.k2a.se).

GENERAL
1. | Note Series number: 103
e
(1) Tranche number: 142
2. Aggregate Nominal Amount:
(1) For the Note Series: SEK 250;000,000300,000,000
(1) Tranche 1: SEK 250,000,000
(iid) Tranche 2: SEK 50,000,000
3. | Price per Note: Tranche 1: 100.00 % of the Nominal

Amount Tranche 2: 100.26 % of the

Nominal Amount
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Currency: SEK

Nominal Amount: SEK 1,250,000
First Issue Date: Tranche 1+2: 18 March 2022
Issue Date: Tranche 1+2: First Issue Date

Confidential



8.

10.
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Interest Commencement Date:

Original Maturity Date:

Voluntary total redemption-{call
Maturity Date:

Yoluntary total redemption (call
option):
Yoluntary partial repayment:
Interest structure:

Basis for calculation of interest:

First Issue Date

18 December 2024
Applicable
18 March 2026

Applicable

Further details specified under paragraph 461

Applicable

Further details specified under paragraph 19

Floating Rate (FRN)

Nominal Amount

BASIS FOR CALCULATION OF RETURN

131
5,

141
6.

Fixed Interest Rate:

Floating Rate (FRN:)
(L> .
0 Base Rate:

(i) Base Rate Margin:

(ii1) Interest Determination Date:
(iv) Interest Period:
) Interest Payment Date(s):

Not applicable

Applicable

3 months STIBOR

+4.40 % per annum to, but excluding, the Original
Maturity Date

+7.00 % per annum from and including the
Original Maturity Date

Two Business Days prior to the first day of each
Interest Period, commencing on 16 March 2022

Period from (but excluding) 18 March 2022 up to and
including 18 June 2022 (the first interest period)
and thereafter each period of approximately 3 months
with the final day on an Interest Payment Date

18 March, 18 June, 18 September and 18 December of
each year, the first time on 18 June 2022 and the last
time on 18  December—2024March  2026.
FloweverHowever, if such a day is not a  Business
Day, the Interest Payment Date shall instead be
the next Business Day provided that such Business
Day does not fall in the new calendar month,
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(vi) Day Count Convention:

(vii) Risk factors:

REPAYMENT
451 | Amount with which Notes are to
7. | be repaid on the Maturity Date:

Voluntary total redemption
(call option):

e \E

in which case the Interest Payment Date shall be
the preceding Business Day.

Actual/360

In accordance with the risk factor with the
heading Interest rate risks and  European
Benchmarks Regulation in the Base Prospectus

400.00-107.50 % of the Nominal Amount

Applicable

The Issuer may redeem all, and not some only, of the
outstanding Notes under the Note Series in accordance
with  Clause 8.2 (Voluntary total redemption
(call option)) in the Genera—Amended Terms and

Conditions:
(i) at any time from and including [[e] 2024]' to,

1ii

but excluding, 1 December 2024 at an amount
per Note equal to 103.00 per cent. of

the Nominal Amount;

at any time from and including 1

December 2024 to, but excluding, 1 March
2025 at an amount per Note equal to

103.75 per cent. of the Nominal Amount;

at any time from and including 1 March 2025
to, but excluding, 1 June 2025 at an amount per

Note equal to 104.50 per cent. of the Nominal
Amount;

at any time from and including 1 June 2025 to,

but excluding, 1 September 2025 at an amount
per Note equal to 105.25 per cent. of

the Nominal Amount;

at any time from and including 1
September 2025 to, but excluding, 1 December
2025 at an amount per Note equal to 106.00
per cent. of the Nominal Amount;

at any time from and including 1 December
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(i) Riskfactors:

Green Finance Framework-dated 2020 - annlhiesto-thic
ST OTIT T ano o T rartT vy O OatCO oz o ap prics toulrs

H7-  |GreenNotes

! Note to draft: Date to be set to the effective date of the amended terms and conditions.
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ELLANE

reen Not

(L) .
@) Risk factors:

Issuing Dealer(s):

Administrative Agent:

CSD:
Admission to listing:
(% .
(@ Regulated Market:

2025 to, but excluding, 1 March 2026 at

an amount per Note equal to 106.75 per
cent. of the Nominal Amount; and

vil at any time from and including 1 March 2026

to, but excluding, the Maturity Date at an
amount per Note equal to 107.50 per cent.

of the Nominal Amount

being the “Call Option Amount”.

Applicable

The Issuer may at one or more occasions make partial
repayments of Notes under the Note Series in

accordance with Clause 8.3 (Voluntary
partial repayment) in the Amended Terms and

Conditions in which case all outstanding Notes under
the Note Series shall be partially repaid by way

of reducing the outstanding Nominal Amount of
each Note in the Note Series pro rata (rounded

down to the nearest SEK 1.00) in accordance with

the procedures of the CSD. The repayment amount
per Note shall be equal to the sum of (i) the percentage
of the repaid amount for the Note Series times the
applicable Call Option Amount for each Note and (ii)
any accrued but unpaid Interest on the repaid amount.

Applicable

Green Finance Framework dated 2020 applies to
this Note Series

In accordance with the risk factor titled Risks related
to green notes in the Base Prospectus

Nordea Bank Abp

Nordea Bank Abp

Euroclear

Applicable

An-application-Application has been made by the
Issuer (or on its behalf) for registration will—be

submitted—to the Sustainable bond list of Nasdaq
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Stockholm with effect from on or about the
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First Issue Date

(Mii) Estimate of all costs | SEK 45,250
in  conjunction with
admission to listing:

(iii) Total number of Notes under = 240
the Note Series admitted to
listing:
(iv) Earliest date for admission to | Tranche 1+2: First Issue Date
listing:
222 | ISIN: SE0013360690
5.
232  Common Code: Not Applicable
6
242 | Credit rating for Note Series: Not applicable
1
252 | Resolution as basis for the Issue: Board resolution dated 15 March 2022
8.
26
2

29. | Interests of natural or legal persons | Otherthan-Other than the compensation paid to

involved in the issue: the Issuing DealerDealers based on  its—their
participation in the MTN Programme and this issue,
the Issuer is not aware of any persons involved with
any interest of significance to the issue

273 | Information from third parties: Not Applicable
0.

283 | Use of proceeds: To be used in accordance with the Issuer’s Green
1. Finance Framework dated 2020

293 | Net proceeds: SEK 300,130,000 less customary transaction costs and
2. fees

The Issuer further confirms that the above Final Terms are applicable to the Note Series, together with
the General-Amended Terms and Conditions, and undertakes accordingly to pay principal and, where
applicable, interest.

Stockholm, 16-March-2022[ @]
02

)
=~
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Schedule 4
Risk factors



1.1.1

PROJECT EVEREST - RISK FACTORS

Prior to any decision regarding the request to amend the terms and conditions of each
of its outstanding notes issued under the MTN programme with note series number
101, 102 and 103 with ISIN SE0013360278, SE0013104791 and SE0013360690
(respectively) (the “Notes”) (the “Amended Terms and Conditions”) as further
described in each of the Issuer’'s notices of written procedure (the “Request’), it is
important for each noteholder to carefully analyse the risk factors.

In this section, the risk factors which the Issuer considers to be material risks relating
to the Issuer, the Notes and the Request are illustrated. The Issuer’'s assessment of
the materiality of each risk factor is based on the probability of their occurrence and
the expected magnitude of their negative impact. The assessment of the materiality
of each risk factor is illustrated with a rating of low, medium or high. The description
of the risk factors below is based on information available and estimates made on the
date of this Request.

The risk factors are presented in categories where the most material risk factors in a
category are presented first under that category. Subsequent risk factors in the same
category are not ranked in order of materiality or probability of occurrence. Where a
risk factor may be categorised in more than one category, such risk factor appears
only once and in the most relevant category for such risk factor.

RISK FACTORS SPECIFIC AND MATERIAL TO THE ISSUER

Risks relating to the Issuer’s business activities and the real property industry
and market

Macroeconomic factors

The Issuer’s business is to a considerable extent affected by macroeconomic factors
such as the general economic climate, regional economic development, fluctuations
in employment, production capacity for rental housing, changes in infrastructure,
population growth, population structure as well as inflation and interest rates.
Macroeconomic factors also include international conflicts impacting the global
economy, such as Russia’s military invasion of Ukraine. Since the invasion,
geopolitical tensions have increased which have had a negative effect on the world
economy through, for example, increased prices for energy, fuel and raw materials as
well as increased inflation and interest rate levels. In turn, this could have an adverse
effect on the Swedish property market and the Issuer's access to financing.

Market disruptions, changes in the real interest rate or economic downturns in the
global market may also affect the financial condition of the Issuer’s tenants and thus
affect their ability to enter into agreement with, and fulfil their contractual obligations
towards, the Issuer. Such events can also mean that the Issuer’s collaborations with
its suppliers, such as construction companies, may not be maintained or entered into
on terms that are favourable to the Issuer, as suppliers tend to become more price
sensitive and more inclined towards litigious behaviour under such circumstances.

Inflation expectations influence the interest rates and therefore the Issuer’s financing
costs, and interest on debt owed to credit institutions and outstanding market loans
constitute the Issuer’s largest cost item. In the long term, changes in the interest rate
will therefore have a significant effect on the Issuer’s result and cash flow. In addition,
changes in the general levels of interest and inflation rates affect the yield requirement



1.1.2

1.1.3

and thus the market value of the Issuer’s properties. There also is arisk that the Issuer
will not be able to negotiate lease agreements with its tenants that fully compensate
for the costs incurred if the inflation rate increases. If the risks mentioned in this
section materialises, it could have a negative impact on the Issuer’s cash flow and
overall financial position.

The Issuer deems the probability of risks relating to macroeconomic factors
materialising to be medium. If the risks would materialise, the Issuer considers the
potential negative impact to be medium.

Changes in property value

The Group’s properties are reported at fair value in accordance with IFRS. The fair
value of the properties amounted to MSEK 9,100 as of 31 March 2024 which was a
decrease of MSEK 25 for Q1 2024. The decrease of the fair value of the properties
during 2023 was in total MSEK 471 but is expected to stabilize during 2024.

The value is affected by a number of factors, such as (including but not limited to)
operating costs, occupancy level, permitted use of the properties, required return and
cost of capital. Unrealised value changes may have significant impact on the Issuer’s
net profit and could also affect financial commitments included in some of the Issuer’s
loan agreements (financial covenants). Furthermore, the property value is affected by
supply and demand on the property market, and property valuations are mainly
dependent on the properties’ expected operating surplus and a potential buyer’s
required return. The return is further dependent on, inter alia, the Issuer’s ability to
fulfil the intended objectives of the properties which mainly consists of rental, and in
some cases sales, of the properties as well as the costs and expenses associated to
development and renovation of the properties. The fair value of the properties and the
tenants’ solvency, which may affect the Issuer’s rental income, is also generally
affected by general conditions in the economy, such as the GDP growth
(Sw. bruttonationalprodukt), employment rate, inflation, changes in interest rate levels
and amortisation requirements.

Decreased property values may, if materialised, result in the Issuer not being able to
divest properties or obtain financing in order to make a MSEK 400 mandatory partial
repayment prior to 1 January 2025 as required if the Request is approved.
Furthermore, decreased property value may negatively affect the Issuer’'s financial
position and could also result in the Issuer or a company within the Group not being
able to meet its financial covenants included in its respective loans facilities, which in
turn could result in a loan facility being accelerated prior to maturity unless remedied.

The Issuer deems the probability of risks relating to decreased property value
materialising to be medium. If the risks would materialise, the Issuer considers the
potential negative impact to be medium.

Risks related to property divestments

The Group’s property portfolio constitutes the main asset of the Group. Should the
Issuer decide to or be forced to divest one or several properties, for example in order
to fulfil its obligation to make a MSEK 400 mandatory partial repayment prior to 1
January 2025 if the Request is approved, there is a risk that such divestment cannot
be completed at terms favourable to the Issuer or at all. The Issuer’s ability to divest
properties at favourable terms depends on the development of the property market in
the regions where the Issuer operates as well as the general economic development.
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There is a risk that potential buyers on the property market lacks liquid funds or other
means to complete acquisitions, which could negatively affect the Issuer’s ability to
divest its properties on favourable terms. Furthermore, potential buyers may use the
publicity regarding the Issuer’s strained financial situation to their advantage and act
opportunistic in sales processes, for example by submitting bids well below the market
value of the relevant properties. Lastly, the Issuer and a potential buyer of the Issuer’s
properties may have different price expectations which could lead to protracted
negotiations or that no sale occurs at all. If the Group’s properties are sold at a lower
price than expected, or not at all, this could result in the Issuer not being able to make
a MSEK 400 mandatory partial repayment in accordance with the Amended Terms
and Conditions. It could also negatively affect the Issuer’s financial position and
earnings.

When divesting properties, there is also a risk that defects in the relevant properties
will be identified by the new owner after the sale has been completed, which may
entitle such new owner to reimbursement or corrective measures from the Issuer.
Such claims could have a negative impact on the Issuer’s reputation, operations,
financial position and earnings.

The Issuer deems the probability of risks relating to property divestments materialising
to be medium. If the risks would materialise, the Issuer considers the potential
negative impact to be medium.

Risks associated with the Issuer’s projects

The risks associated with construction, management and development of properties
include, but are not limited to, constructional faults, necessary conversions for
housing purposes, delayed planning processes and time schedules, hidden defects,
deficiencies and other damages and pollution, and increased construction costs in
general. These risks apply to both construction and development of properties, as
well as for property management. Regarding, for example, pollution and hidden
defects, there is a risk that these problems are not noticed until after completion of
the project, which might negatively affect the Issuer.

Due to the recent publicity surrounding the Issuer’s strained financial position, there
is a risk that certain of the Issuer’s suppliers may be unwilling to deliver goods and
services to the Issuer or that such goods and services are delivered at less favourable
terms. If a supplier is unable or unwilling to fulfil its obligation to supply the right
equipment with the right quality and at the right time, or if the cooperation with a certain
supplier is terminated or not well-functioning, it can lead to significant delays in the
Issuer's construction projects. If agreements with important suppliers were to be
terminated at short notice, there is also a risk that the Issuer will not be able to engage
another supplier on the same terms or at such short notice which may lead to
increased costs and delays.

The risks above may, if materialised, lead to delays in planned and ongoing projects,
as well as higher costs for construction, development and management of the
properties, which in turn could lead to decreased earnings.

The Issuer deems the probability of risks related to the Issuer’s construction projects
materialising to be medium. If the risks would materialise, the Issuer considers the
potential negative impact to be medium.
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Risks related to increased operating and maintenance costs

The Issuer’s properties are rented by private individuals as well as commercial and
public actors. The responsibility for operating and maintenance costs is regulated in
the lease agreements. Operating and maintenance costs may, for example, refer to
the costs of electricity, water, heat and cleaning as well as costs due to maintain the
buildings’ standard in the long term. The Issuer is also responsible for the technical
operations of its properties which might be affected by constructional faults and other
defects and damages.

The lease agreements between the Issuer and commercial or public actors normally
stipulate that the rent should be adjusted to the same extent as the Issuer’s operating
and maintenance costs changes. However, this is not generally the case for lease
agreements with private individuals. In such lease agreements it is normally stipulated
that the landlord is responsible for the increased costs. Approximately 78 per cent. of
the Issuer’s total lettable area as of 31 March 2024 consisted of rental apartments
rented by private individuals meaning that there is a risk of increased operating and
maintenance costs for the Issuer. If the Issuer is not able to compensate for such
increased costs through renegotiation of the lease agreements, it could have a
negative impact on the Issuer’s earnings.

If the above risks are materialised it could lead to increased costs for the Issuer, which
in turn would have a negative effect on the Issuer’s financial position and profit.

The Issuer deems the probability of the risks relating to increased operating and
maintenance materialising to be medium. If the risks would materialise, the Issuer
considers the potential negative impact to be low.

Risks due to rental value and rental income

The Issuer is a real estate company mainly focused on development and production
of rental housing, student housing and properties for public use, as well as long-term
ownership and management of such properties. The rental income from the Issuer’s
properties for public use are normally based on marketable rent. For newly produced
housings on the other hand, the rent can be determined (i) by agreement with tenants’
associations regarding the housing’s utility value (Sw. bruksvérdeshyra), (ii) by
agreement with the tenants’ associations regarding presumption rent
(Sw. presumtionshyra) and (iii) by the landlord determining the rent. The Issuer is
dependent on the tenants paying the agreed rents when due, and that the rent levels
are reasonable to not risk that the rents are being subject to procedures at the rent
tribunal (Sw. hyresndmnden). If tenants do not perform in accordance with their lease
agreements it could have a negative effect on the Issuer’s earnings.

Before initiating new projects, the Issuer estimates which rent level it may obtain after
the project is completed. When producing new housings, agreements with tenants are
normally not signed before the project is initiated meaning that there is a risk that the
occupancy level will not meet the estimations made by the Issuer. Furthermore, the
rent has normally not been negotiated with the tenants’ association when the project
is initiated, meaning that there is a risk that the rental income will be less than the
Issuer estimated beforehand which may affect the projects’ profitability and the
valuation of the properties. The estimated rent may also turn out to be calculated on
incorrect bases and assumptions, which may result in the actual rental incomes being
lower than estimated, affecting the investment’s profitability.
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The Issuer is also exposed to risks related to single tenants. In Kiruna for example,
the Issuer owns a property for public use rented by the Institute of Space Physics
(Sw. Institutet fér rymdfysik) and Lulea University of Technology (Sw. Luleéa tekniska
universitet) amongst others. As of 31 March 2024, the annual rental value for this
property was MSEK 14.8 per year, which corresponds to approximately 3.1 per cent.
of the Group’s total rental value. If important single tenants were to terminate their
lease agreements, it could lead to lower occupancy levels and reduced rental
incomes, and as a result lower fair values for the properties.

Above mentioned risks related to rental value and rental income may, if they are
materialised, have a negative effect on the Issuer’s earnings and financial position.

The Issuer deems the probability of the risks materialising to be low. If the risks would
materialise, the Issuer considers the potential negative impact to be /ow.

Dependence on retaining and recruiting key employees

The Issuer is dependent on about 13 key employees. These employees have
extensive knowledge of the property market and the Issuer's operations. The
experience and commitment of these employees are important for the Issuer’s future
development. In addition to current employees, the Issuer also needs to recruit new
employees with special skills or experience in order to expand further.

If the Issuer fails to recruit new employees, or if key employees leave the Issuer and
suitable and experienced replacements cannot be recruited, this could have a
negative effect on the Issuer’s ability to conduct its operations.

The Issuer deems the probability of such risks materialising to be low. If the risks
would materialise, the Issuer considers the potential negative impact to be low.

Risks associated with the Issuer’s geographical concentration of properties

The supply and demand for properties, and consequently the valuation of properties,
varies between different geographical markets which could develop differently. As of
the date of this Request, the Issuer has projects in many parts of Sweden but mainly
in and around university and college (Sw. hégskola) cities.

The demand may decrease in the geographical markets the Issuer operates in, even
if the demand does not decrease in Sweden as a whole. Reduced demand may lead
to lower occupancy levels, less opportunity to increase the rent levels or reduced
property values.

A decreased demand for properties on the Issuer's geographical markets may result
in decreased earnings and a negative effect on the Issuer’s financial position and
profit.

The Issuer deems the probability of above mentioned risks materialising to be low. If
the risks would materialise, the Issuer considers the potential negative impact to be
low.
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Legal and regulatory risks
Environmental risks

Property management and investments implies potential environmental risks. The
Swedish Environmental Code (Sw. miljébalken (1998:808)) states that business
operators that have contributed to pollution are responsible for remediation of the
relevant polluted property. If the responsible person or entity is unable to remediate a
polluted property, the person or entity acquiring the property, under certain
circumstances, is liable for remediation. Since the Issuer from time to time acquires
properties as part of its operations, claims for remediation of polluted or
environmentally damaged property could be directed at the Issuer for remediation.
For example, the Issuer has an ongoing project on a property in Sundsvall which is
suspected to be polluted and in need of remediation due to the property’s prior use.

Further, since many of the Issuer’s properties are used for residential purposes, the
Issuer normally must conduct its operations in accordance with higher environmental
requirements than what would be the case if the properties were used for other
purposes. This results in a higher risk of being obliged to remediate properties in order
to be able to use the properties for residential purposes.

However, as most of the Issuer’s properties are acquired from Swedish municipalities,
the Issuer deems the probability of being forced to take remediation measures due to
previous owners’ pollution to be lower than usual. The Issuer’s conclusion is based
on the fact that municipalities should be able to remediate possible pollutions under
their responsibility. For example, this has been the case on a property in Sundsvall.
The municipality has in that case been forced and accepted to remediate the property
due to pollution. If these risks materialise it could result in increased costs for the
Issuer.

The Issuer deems the probability of environmental risks materialising to be fow. If the
risks would materialise, the Issuer considers the potential negative impact to be
medium.

Dependency on cash flow from its subsidiaries

The Issuer is a holding company and the Group’s operations are made through its
subsidiaries. The Issuer is hence dependent on its subsidiaries in order to fulfil its
obligations under the Notes and its issued preference shares. The transfer and
distribution of funds to the Issuer from its subsidiaries may be restricted or prohibited
by legal and contractual requirements applicable to the respective subsidiary.
Additionally, the companies within the Group are separate legal entities and have no
obligations to fulfil the Issuer's obligations towards its creditors unless otherwise
agreed. If the subsidiaries do not provide dividend income, or due to other
circumstances, conditions, laws or other regulations are prevented from providing
liquidity distributions to the Issuer, there is a risk that the Issuer will not be able to fulfil
its obligations under the Notes (including, if the Request is approved, the obligations
to make a MSEK 400 mandatory partial repayment prior to 1 January 2025 and to
make mandatory partial repayments following divestments of the subsidiaries assets)
or other financial commitments.

The Issuer deems the probability of such risks materialising to be low. If the risks
would materialise, the Issuer considers the potential negative impact to be low.
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Risks related to the Issuer’s and the Group’s financing
Refinancing risks

Refinancing risks refer to, inter alia, the risks of increased funding costs and
unavailability to refinance existing loan facilities.

The Issuer’s total project development and investment costs exceed the Issuer’s cash
and cash equivalents, while the cash flow from the investment properties is not
enough to finance the Issuer’'s new production. The Issuer’s operations are therefore
partly financed by externally provided debt capital and as of 31 March 2024, the
Group's interest-bearing liabilities (including the Notes) amounted to MSEK 6,729 of
which MSEK 1,565 will be due during 2024. The required capital for financing of both
development of existing properties and future acquisitions is and will be provided by
banks and other financial institutions.

The Issuer’s auditor has made a note in its audit report included in the Issuer’s annual
report for 2023 stating that there are significant uncertainties that may give rise to
significant doubt regarding the Issuer’s ability to continue its operation as some of the
Issuer’s bond loans (being the Notes with maturity dates in June and December 2024)
had not been refinanced or extended as of the date of publication of the annual report.

There is a risk that refinancing of existing loans and/or bonds may only be made at
increased costs or not at all, particularly due to the weaker conditions on the debt
capital market during the recent years and due to the recent publicity surrounding the
Issuer’s strained financial position. Furthermore, an approval of the Request will entail
that companies within the Group are only allowed to refinance existing loans and/or
bonds if the costs of such refinancings are below certain levels (as stated in the
Request), meaning that the Group might be prevented from refinance its debts even
if such refinancing would be available at an increased cost.

If the Issuer cannot refinance, in full or in part, or extend the maturity dates of its loans
and/or bonds (including the Notes) or if a refinancing or extension is made with
increased funding and/or margin costs, it might have a negative effect on the Issuer’s
possibilities to repay its debts and its operations and earnings. Hence, the
consequence of the Request not being approved could be that the Issuer is required
to initiate certain formal or informal restructuring measures.

The Issuer deems the probability of such risks materialising to be medium. If the risks
would materialise, the Issuer considers the potential negative impact to be high.

Interest rates risk

Changed interest rates will affect the Issuer’s interest expenses, which represent the
Issuer’s single largest cost item. If the Request is approved, the margin applicable on
the Notes will increase, resulting in increasing interest costs for the Issuer.
Furthermore, changes in the market interest rate could result in changed fair values
of the Issuer’s properties, changes in cash flow and fluctuations in the Issuer’s profit.
The Issuer is exposed to interest rate risks due to its interest-bearing liabilities, such
as the Notes.

Since most of the Issuer’s operations concern rental for residential purposes, which
is inherently associated with rigid rent levels, it may cause difficulties for the Issuer to
increase its revenues to compensate for higher interest costs. This could result in the



1.3.3

1.3.4

Issuer having less opportunity to pay interest and amortisation costs related to its
financings, resulting in a risk that the Issuer or a company within the Group is in breach
of its loan facility agreements.

The Issuer has entered into interest rate hedging agreements in accordance with the
Issuer’s financial policy which partially reduces the Issuer’s exposure to floating rates
and thereby increased interest rates. However, if the interest rates decrease below
the fixed swap rate, the hedging agreements result in higher costs than what floating
interest rates would entail as well as negative value changes of the fair value of the
hedging agreements. The Issuer’s net interest costs (Sw. rdntenetto) were MSEK —
195.6 during the last twelve month period (1 April 2023 to 31 March 2024), according
to the Issuer’s financial report for the first quarter 2024. Based on an interest
sensitivity analysis (Sw. kdnslighetsanalys réntekostnader) regarding cash flow in the
same report, a +- 1 % change of the interest rate would affect the Group’s cash flow
during the last twelve months (1 April 2023 to 31 March 2024) with approximately -+
MSEK 11.

The Issuer deems the probability of such risks materialising to be medium. If the risks
would materialise, the Issuer considers the potential negative impact to be medium.

Liquidity risks — amortisations and interest due

Liquidity risk in relation to amortisations and interest due is the risk that the liquid
assets of the Issuer are not sufficient or not available to meet its payment obligations
at the relevant maturity date at all or without increasing the cost of obtaining such
necessary liquidity. The Issuer is dependent on available liquidity in order to fulfil its
obligations including, inter alia, its obligation to make a MSEK 400 mandatory
repayment prior to 1 January 2025 if the Request is approved and its obligation to pay
interest and amortization costs related to its other financings.

If the Request is approved, the Group will probably not be able to divest properties in
order to increase its liquid assets as 100 percent (if the MSEK 400 mandatory
repayment has not yet been made) or 75 percent (if the MSEK 400 mandatory
repayment has been made) of the net proceeds following such divestments shall, with
certain exceptions in accordance with the Request, be applied towards partial
repayment of the Notes. Furthermore, the repayment prices for, and the interest on,
the Notes will increase if the Request is approved, which will lead to increased costs
for the Issuer. Thus, there is a risk that an approval of the Request and the Amended
Terms and Conditions might result in the Issuer not being able to fulfil its obligations
related to the Group’s other financings.

If the Issuer does not have sufficient liquidity to fulfil its obligations, including its
obligations as a result of an approved Request, this could result in increased costs,
penalties or event of defaults, hence affect the Issuer’s financial position.

The Issuer deems the probability of such risks materialising to be medium. If the risks
would materialise, the Issuer considers the potential negative impact to be high.

Liquidity risks — project development

Liquidity risk in relation to the Issuer’'s project developments is the risk that liquid
assets, in addition to available external financing, of the Issuer are not sufficient to
finance ongoing or planned projects, acquisitions and operations. In order to continue
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to grow the business and expand the Issuer's operations and investments in the
future, access to liquid funds will be necessary.

If the Issuer does not have sufficient liquidity to fulfil its planned or ongoing projects
this could result in decreased growth and expansion as well as increased costs and
penalties, hence affect the Issuer’s financial position.

The Issuer deems the probability of such risks materialising to be low. If the risks
would materialise, the Issuer considers the potential negative impact to be medium.

RISK FACTORS SPECIFIC AND MATERIAL TO THE NOTES AND THE REQUEST
Risks relating to the value of the Notes and the bond market
Risk related to liquidity and the secondary market

Even though the Notes have been admitted to trading on Nasdaq Stockholm, the
Notes may not always be actively traded and there is a risk that there will not always
be a liquid market for trading in the Notes. This may result in the Noteholders not
being able to sell their Notes when desired or at a price level which allows for a profit
comparable to similar investments with an active secondary market. Lack of liquidity
in the market may have a negative impact on the market value of the Notes. Further,
the nominal value of the Notes may not be indicative compared to the market price of
the Notes. It should also be noted that during a given time period it may be difficult or
impossible to sell the Notes on reasonable terms, or at all, due to, for example, severe
price fluctuations, close down of the relevant market or trade restrictions imposed on
the market.

The Issuer deems the probability of risks related to listing of the Notes, liquidity and
the secondary market materialising to be medium. If the risks would materialise, the
Issuer considers the potential negative impact to be medium.

Interest rate risks

The value of the Notes will depend on several factors, one of the most significant in
the long term being the market interest rates.

The coupon of the Notes is calculated on the basis of an interest rate corresponding
to the interest rate base plus the interest rate base margin, where the interest rate
base is adjusted before each interest rate period whilst the interest rate base margin
is fixed throughout the term. If the interest rate base, for example, is constituted of
STIBOR 3 months, it is the market’'s perception of the development of the 3-month
interest rates, in connection with the interest rate base margin, that constitutes the
basis for calculating the market value of the placement. A changed expectation in the
market regarding at what level the interest rate base will be set at when determining
the interest rate in the future will, hence, risk lowering the market value on Notes
issued with a floating rate.

The Issuer deems the probability of interest rate risks materialising to be medium. If
the risks would materialise, the Issuer considers the potential negative impact to be
medium.
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European Benchmarks Regulation

The process for determining interest-rate benchmarks, such as STIBOR and
EURIBOR, is subject to a number of statutory rules and other regulations. Some of
these rules and regulations have already been implemented, whilst some are due to
be implemented in the near future. The most extensive initiative in this respect is the
Benchmark Regulation (Regulation (EU) 2016/1011 of the European parliament and
of the council of 8 June 2016 on indices used as benchmarks in financial instruments
and financial contracts or to measure the performance of investment funds and
amending Directives 2008/48/EC and 2014/17/EU and Regulation (EU) No 596/2014)
(the “Benchmark Regulation”). The Benchmark Regulation came into force on 1
January 2018 and addresses the provision of benchmarks, the contribution of input
data to benchmarks and the use of benchmarks within the European Union. There is
a risk that the Benchmark Regulation will affect how certain benchmarks are
determined and how they will develop which, in turn, could lead to increased volatility
in relation to STIBOR and EURIBOR and, thus, in relation to the interest rate of the
Notes. There is also a risk that increased administrative requirements may discourage
stakeholders from participating in the production of benchmarks, or that some
benchmarks cease to be provided. If this were to happen in respect of STIBOR and
EURIBOR it could potentially be detrimental to the Noteholders. More specifically,
should STIBOR and/or EURIBOR be discontinued or cease to be provided, the
Amended Terms and Conditions provides for an alternative calculation of the interest
rate for the Notes. There is a risk that such alternative calculation results in interest
payments less advantageous for the Noteholders or that such interest payment do
not meet market interest rate expectations.

The Issuer deems the probability of risks related to European Benchmarks Regulation
materialising to be medium. If the risks would materialise, the Issuer considers the
potential negative impact to be medium.

Risks relating to the nature of the Notes
Credit risk towards the Issuer and extension of maturity of the Notes

The Notes constitute unsecured debt obligations of the Issuer and the Noteholders
will carry a credit risk relating to the Issuer and the Group. The Noteholders’ ability to
receive payment under the Notes is therefore dependent on the Issuer’s ability to
meet its payment obligations, which in turn is dependent upon the performance of the
Group’s operations and its financial position and also, the availability of capital. There
is a risk that the Group’s financial position is affected by several factors, which have
been mentioned above. An increased credit risk is likely to cause the market to charge
the Notes a higher risk premium, which can affect the Notes’ value negatively. Further,
if the Issuer’s financial position deteriorates, it is likely to affect the Issuer’s possibility
to receive debt financing at the time of the maturity of the Notes. There is a risk that
this could have a material adverse effect on the value of the Notes.

Even if the Noteholders vote in favour of the Request, there can be no assurance that
the Group will be able to comply with the Amended Terms and Conditions and
continue to service its debt obligations under the Notes. Events beyond the Group’s
control, including changes in the economic and business conditions in which the
Group operates, may affect the Group’s ability to comply with the Amended Terms
and Conditions and events may occur during the extended maturity of the Notes that
adversely affect the Group.

10
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The extension of the maturity of the Notes as proposed in the Request involves an
extended period of credit risk vis-a-vis the Issuer and the Group for the Noteholders
and there can be no assurance that material adverse circumstances will not arise
between the original maturity date and the extended maturity date or that the Group
will be able to refinance the Notes at the extended maturity. The Group’s ability to
successfully refinance the Notes will depend on capital/bank market conditions and
its financial position at that time. The Group may not have access to sufficient or any
sources of financing at that time. The inability of the Group to refinance its debt
obligations would have a material adverse effect on the recovery of the Noteholders
under the Notes.

The Issuer deems the probability of the credit risk materialising to be medium. If the
risk would materialise, the Issuer considers the potential negative impact to be high.

Risk related to the Notes being unsecured

The Notes constitute direct, general, unconditional, unsubordinated and unsecured
obligations of the Issuer and shall at all times rank pari passu and without any
preference among them and at least pari passu with all other direct, general,
unconditional, unsubordinated and unsecured obligations of the Issuer, except
obligations which are preferred by mandatory regulation and except as otherwise
provided in the Amended Terms and Conditions. Thus, a Noteholder will normally
receive payment after any creditor with secured assets or other creditor with higher
ranking claims in the event of the Issuer’s liquidation, company reorganisation or
bankruptcy. Consequently, a Noteholder may not recover any or full value in the event
of the Issuer’s liquidation, bankruptcy or company reorganisation. There is a risk that
a Noteholder could lose the entire, or parts of, its investment in the event of the
Issuer’s bankruptcy, reorganisation or winding-up.

The Issuer deems the probability of risks related to the Notes being unsecured
materialising to be medium. If the risks would materialise, the Issuer considers the
potential negative impact to be high.

Risks related to early redemption/repayment and partial redemption/repayment of the
Notes

Under the Amended Terms and Conditions of the Notes, the Issuer shall make
mandatory partial repayments of the Notes and has furthermore reserved the
possibility to redeem outstanding Notes, in full or in part, before the final maturity date.
If the Notes are partially or fully redeemed/repaid, the Noteholders have the right to
receive a redemption/repayment amount which includes a premium in accordance
with the Amended Terms and Conditions of the Notes. The premium payable in
connection with a redemption/repurchase will increase from the original maturity date
until the extended maturity date. However, there is a risk that the market value of the
Notes is higher than the redemption/repayment amount (including the premium) and
that it may not be possible for Noteholders to reinvest such proceeds at an effective
interest rate as high as the interest rate on the Notes and may only be able to do so
at a significantly lower rate. In addition, the Issuer has reserved the possibility to a
partial repayment of the Notes at any time. A partial repayment may affect the liquidity
of the Notes and may have a negative impact on the market value of the Notes which
would result in Noteholders’ difficulties to sell the Notes (at all or at reasonable terms).
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2.2.4

2.2.5

The Issuer deems the probability of risks related to early redemption/repayment and
partial redemption/repayment materialising to be low. If the risks would materialise,
the Issuer considers the potential negative impact to be /ow.

Risks relating to insolvency of subsidiaries and structural subordination

A significant part of the Issuer’s revenues relates to the Issuer’s subsidiaries. In the
event of the insolvency or liquidation of (or a similar event relating to) one of the
Issuer’s subsidiaries, all creditors of such subsidiary would be entitled to payment in
full out of the assets of such subsidiary before the Issuer (as a shareholder) would be
entitled to any payments. Thus, the Notes will be structurally subordinated to the
liabilities of the subsidiaries and there is a significant risk, should a subsidiary be
subject to, inter alia, an insolvency or liquidation proceeding, that the Issuer will not
be entitled to any payments. The Issuer and its assets may not be protected from any
actions by the creditors of a subsidiary, whether under bankruptcy law, by contract or
otherwise.

The Issuer and/or any other Group Company may incur additional debt and provide
security for such indebtedness. Incurring such additional indebtedness and the
provision of security may reduce the amount (if any) recoverable by the Noteholders
if the Issuer and/or any other Group Company is subject to any dissolution, winding-
up, liquidation, restructuring, administrative or other bankruptcy or insolvency
proceedings.

The Issuer deems the probability of risks related to insolvency of subsidiaries and
structural subordination materialising to be medium. If the risks would materialise, the
Issuer considers the potential negative impact to be high.

Risks related to the Request

The terms and conditions provide that a stated majority of Noteholders will bind all
Noteholders, including Noteholders who did not participate in the Request and those
who have voted against the majority. Furthermore, as the amendments sought in the
Request regard amendments to the general terms and conditions for the Notes, the
written procedure for each note series must reach the stated majority for the Request
to be adopted. Consequently, the approval of the proposed amendments from
Noteholders under one note series does not guarantee that the Request is adopted.
As such, the outcome of the parallel written procedures could affect the rights of a
Noteholder in a manner that would be undesirable from that Noteholder’s perspective.

Furthermore, and as mentioned in section 1.3.2 above, the Issuer’s interest costs will
increase if the Request is approved. As several of the Group’s existing financial
arrangements contains financial covenants related to interest coverage ratio, there is
a risk that the cost increase following an approval of the Request will result in non-
compliance with the relevant covenants and defaults under the Group’s other financial
arrangements.

If, on the other hand, the Request is not adopted, there is a risk that the Issuer will not
be able to redeem the Notes in accordance with their respective maturity date, which
would result in an event of default under the applicable terms. Such event of default
could, in turn, result in the Issuer being required to initiate certain formal or informal
restructuring measures.
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2.2.6

The Issuer deems the probability of risks related to the Request materialising to be
medium. If the risks would materialise, the Issuer considers the potential negative
impact to be medium.

Risks related to green notes

The Notes are defined as “Green Notes” in the Amended Terms and Conditions. The
Issuer's Green Finance Framework, as well as market practice for green notes, may
be amended and develop after the Issue Date of the Notes. The Issuer’s failure to
comply with the Green Finance Framework does not constitute an event of default
under the Amended Terms and Conditions and would not permit the Noteholders to
exercise any early redemption rights or receive any other type of compensation for
non-compliance with the Green Finance Framework. There is however a risk that a
failure to comply with the Green Finance Framework could have a material adverse
effect on the market value of the Notes as a less favourable investment.

The Issuer deems the probability of risks related to Green Notes materialising to be
low If the risks would materialise, the Issuer considers the potential negative impact
to be low.
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