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IMPORTANT INFORMATION 

In connection with the Offering, the Company has prepared a Finnish language prospectus (the “Finnish Prospectus”) in accordance with the 
Finnish Securities Markets Act (746/2012, as amended) (the “Finnish Securities Markets Act”), Regulation (EU) 2017/1129 of the European 
Parliament and of the Council on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated 
market, and repealing Directive 2003/71/EC (as amended, the “Prospectus Regulation”), Commission Delegated Regulation (EU) 2019/980, 
as amended, supplementing Regulation (EU) 2017/1129 of the European Parliament and of the Council as regards the format, content, scrutiny 
and approval of the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market, and 
repealing Commission Regulation (EC) No 809/2004 (Annexes 1 and 11), Commission Delegated Regulation (EU) 2019/979, as amended, 
supplementing Regulation (EU) 2017/1129 of the European Parliament and of the Council with regard to regulatory technical standards on key 
financial information in the summary on a prospectus, the publication and classification of prospectuses, advertisements for securities, 
supplements to a prospectus and a notification portal, and repealing Commission Delegated Regulation (EU) No 382/2014, and Commission 
Delegated Regulation (EU) 2016/301, as well as the regulations and guidelines issued by the Finnish Financial Supervisory Authority (“FIN-
FSA”). 

This Offering Circular also contains the summary in the format required by Article 7 of the Prospectus Regulation. Except for certain additional 
information included for the benefit of non-Finnish shareholders and prospective investors, this is an English language translation of the Finnish 
Prospectus. The FIN-FSA, as the competent authority under the Prospectus Regulation, has approved the Finnish Prospectus. The FIN-FSA 
has only approved the Finnish Prospectus as meeting the standards of completeness, comprehensibility and consistency imposed by the 
Prospectus Regulation. Investors should make their own assessment as to the suitability of investing in the securities. Approval by the FIN-
FSA of the Finnish Prospectus shall not be considered as an endorsement of the issuer that is the subject of the Finnish Prospectus. The journal 
number of the FIN-FSA’s decision of approval is FIVA/2022/500. In case of any discrepancies between the original Finnish Prospectus and 
the English language Offering Circular, the Finnish Prospectus shall prevail. 

The validity of the Finnish Prospectus ends, when the offering of Offer Shares to the public ends. The obligation to supplement the 
Finnish Prospectus due to significant new factors or material mistakes or material inaccuracies does not apply when the Finnish 
Prospectus is no longer valid. 

In this Offering Circular, any reference to the “Company” means Nordic Lights Group Corporation and any reference to “Nordic Lights” or 
the “Group” means the Company and its subsidiaries on a consolidated basis, except where it is clear from the context that the term means 
Nordic Lights Group Corporation or a particular subsidiary or business unit only. References relating to the shares and share capital of the 
Company or matters of corporate governance shall refer to the Shares, share capital and corporate governance of Nordic Lights Group 
Corporation. 

Shareholders and prospective investors should rely solely on the information contained in the Offering Circular as well as on the company 
releases published by the Company. Neither the Company nor the Managers have authorised anyone to provide any information or give any 
statements other than those provided in the Offering Circular. Delivery of the Offering Circular shall not, under any circumstances, indicate 
that the information presented in the Offering Circular is correct in the future, or that there would not be any changes in the business of Nordic 
Lights after the date of the Offering Circular. However, if a significant new factor, material mistake or material inaccuracy, which may affect 
the assessment of the Offer Shares, is discovered in this Offering Circular, the Finnish Prospectus will be supplemented in accordance with the 
Prospectus Regulation. If the Finnish Prospectus is supplemented, the supplement and its English language translation will be published through 
a company release.  

In a number of countries, in particular in the United States, Australia, Canada, Hong Kong, Japan, New Zealand, Singapore and South Africa, 
the distribution of the Offering Circular and the offer of the Shares are subject to restrictions imposed by law (such as registration, admission, 
qualification and other regulations). The offer to subscribe for the Shares does not include persons in any jurisdiction where such an offer 
would be illegal. No action has been or will be taken by the Company or the Managers to permit the possession or distribution of the Offering 
Circular (or any other offering or publicity materials or application form(s) relating to the Offering) in any jurisdiction where such distribution 
may otherwise lead to a breach of any law or regulatory requirement. 

The Shares may not be offered or sold, directly or indirectly, and neither this Offering Circular nor any documents relating to the Shares nor 
any advertisements may be distributed or published in any jurisdiction in which this would violate any laws or regulations. No action has been 
or will be taken by the Company or the Managers to permit public offering of the Shares outside Finland. The Company and the Managers 
require that any person who receives this Offering Circular into their possession acquire adequate information of these restrictions and comply 
with them. Nevertheless, the Shares may be offered to qualified investors in a member state of the European Economic Area (“EEA”), if any 
of the exceptions in the Prospectus Regulation is applicable. 

The Shares have not been, and will not be, registered under the US Securities Act or with any securities regulatory authority of any state or 
other jurisdiction of the United States. The Shares may not, with certain exceptions, be offered, sold, exercised, pledged, transferred or 
delivered, directly or indirectly, in or into the United States. In addition to the United States, the legislation of certain other countries may 
restrict the distribution of this Offering Circular. This Offering Circular must not be considered an offer of securities in such country, where 
offering of Shares would be forbidden. The Shares may not be offered, sold, exercised, pledged, transferred or delivered, directly or indirectly, 
in or into such country. Neither the Company nor the Managers accept any legal responsibility for persons who have obtained the Offering 
Circular in violation of these restrictions, irrespective of whether these persons are prospective subscribers or purchasers of the Shares. The 
Company reserves the right, in its sole and absolute discretion, to reject any subscription of the Shares that the Company or its representatives 
believe may give rise to a breach or violation of any law, rule or regulation. 

Investors must not construe the contents of this Offering Circular as legal, investment or tax advice. Each investor should consult such investor’s 
own counsel, accountant or business advisor as to legal, investment and tax advice and related matters pertaining to the Offering, if they deem 
it necessary.  
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SUMMARY 

Introduction and Warnings 

This summary should be read as an introduction to this Offering Circular (the “Offering Circular”). Any decision 
to invest in the securities should be based on consideration of the Offering Circular as a whole by the investor. An 
investor investing in the securities could lose all or part of the invested capital. Where a claim relating to the 
information contained in the Offering Circular is brought before a court, the plaintiff investor might, under 
applicable law, have to bear the costs of translating the Offering Circular before legal proceedings are initiated. 
Nordic Lights Group Corporation (the “Company”) assumes civil liability in respect of this summary only if it is 
misleading, inaccurate or inconsistent when read together with the other parts of the Offering Circular, or if it 
does not provide, when read together with the other parts of the Offering Circular, key information in order to aid 
investors when considering whether to invest in the Company’s shares. 

The identity and contact details of the issuer are as follows: 

Name of the issuer: Nordic Lights Group Corporation 

Address:  Pännäistentie 155, FI-68600 Pietarsaari, Finland 

Business identity code: 3209111-1 

Legal entity identifier (LEI): 743700TACSJ4CAMXED69 

ISIN Code of the Shares: FI4000518345 

This is an English language translation of the original Finnish language prospectus (the “Finnish Prospectus”). 
The Finnish Prospectus has been approved by the Finnish Financial Supervisory Authority (the “FIN-FSA”) as 
the competent authority under Regulation (EU) 2017/1129 (the “Prospectus Regulation”) on 27 June 2022. The 
FIN-FSA has only approved the Finnish Prospectus as meeting the standards of completeness, comprehensibility 
and consistency imposed by the Prospectus Regulation. Approval by the FIN-FSA of the Finnish Prospectus shall 
not be considered as an endorsement of the issuer that is the subject of the Finnish Prospectus. The decision number 
of the approval of the Finnish Prospectus is FIVA/2022/500.  

The identity and contact details of the competent authority, the FIN-FSA, approving the Finnish Prospectus are as 
follows:  

Financial Supervisory Authority  
P.O. Box 103 
FI-00101 Helsinki, Finland 
Tel.: +358 9 183 51 
Email: registry@fiva.fi. 

Key Information on the Issuer 

Who Is the Issuer of the Securities? 

The issuer’s legal and commercial name is Nordic Lights Group Corporation (previously Sponled Ltd) and it is 
domiciled in Pedersöre, Finland. The Company is registered in the Finnish Trade Register of the Finnish Patent 
and Registration Office (the “Finnish Trade Register”) under business identity code 3209111-1 and legal entity 
identifier (LEI) 743700TACSJ4CAMXED69. The Company is a public limited liability company incorporated in 
Finland and subject to the laws of the Republic of Finland. 

General 

Nordic Lights is a premium provider of high-quality lighting solutions for heavy-duty equipment, in which the 
lighting solution is an integral part of the functionality and safety. Nordic Lights focuses on providing solutions to 
five end-user segments: mining, construction, forestry, agriculture and material handling. Nordic Lights has an 
established position in both the original equipment manufacturer (OEM) and aftermarket channels. Lights 
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manufactured by Nordic Lights have three main application areas: work lights, driving lights and signal lights for 
heavy-duty equipment. Nordic Lights’ products are mainly based on light-emitting diode (“LED”) technology, 
but its product offering includes also halogen and high-intensity discharge (“HID”) (i.e. Xenon) lights. 

Major Shareholders 

The following table sets forth the twelve largest shareholders of the Company, based on the shareholders’ register 
maintained by Euroclear Finland Oy (“Euroclear Finland”) as at 24 June 2022 as well as on information available 
to the Company: 

Shareholder Number of shares % of shares 
Sponsor Fund IV Ky 9,920,700 55.3% 
Elo Mutual Pension Insurance Company 2,798,700 15.6% 
Oy Purmo Autic Ab 1,473,000 8.2% 
Oy Wedeco Ab 491,000 2.7% 
Reijo Tiuraniemi 491,000 2.7% 
Stefan Sandler 245,500 1.4% 
Mats Kock 245,500 1.4% 
Lars Puura 196,400 1.1% 
Antti Turja 150,000 0.8% 
Guy Envik 147,300 0.8% 
Sören Johansson 147,300 0.8% 
Lars Erik Strömberg 147,300 0.8% 
Others 1,486,730 8.3% 
Total  17,940,430 100% 

As at the date of this Offering Circular, Sponsor Fund IV Ky (the “Principal Shareholder”), owns in total 55.3 
percent of the Shares and votes in the Company. Accordingly, the Principal Shareholder has control over the 
Company as referred to in Chapter 2, Section 4 of the Finnish Securities Markets Act. 

Key Managing Directors and Statutory Auditor 

The members of the Board of Directors are Thomas Sandvall, Göran Carlson, Sami Heikkilä, Jyrki Perttunen, 
Risto Siivonen and Caj-Anders Skog. On 26 June 2022, the Board of Directors of the Company resolved to elect 
Göran Carlson as the new Chair of the Board of Directors. The election of the new Chair is conditional upon the 
the FN Listing and it will be effective immediately when the Shares are admitted to trading on Nasdaq First North 
Growth Market Finland marketplace (the “First North”). The shareholders of the Company resolved by a 
unanimous resolution on 15 June 2022 to elect Päivi Lindqvist as a new member of the Board of Directors. The 
election of the new member of the Board is conditional upon the FN Listing and it will be effective immediately 
when the Shares are admitted to trading on the First North. 

Nordic Lights’ management team consists of Tom Nordström (Chief Executive Officer), Ann-Louise Brännback 
(Chief Financial Officer), Antti Turja (Director, Sales & Marketing), Tomas Skott (Director, Production & Supply 
Chain), Matti Leipälä (Operational Excellence Manager), Jyrki Mikkola (Research & Development Director) and 
Helen Dahl (Human Resource Manager).  

The Company’s statutory auditor is KPMG Oy Ab, Authorized Public Accountant Firm, with Hans Bertell, 
Authorized Public Accountant as the auditor with principal responsibility. 

What Is the Key Financial Information Regarding the Issuer? 

The financial information presented below has been derived from Nordic Lights’ audited carve-out financial 
statements for the financial years ended 31 December 2021, 31 December 2020 and 31 December 2019, prepared 
applying the Finnish Accounting Standards (“FAS”), considering the principles described in the annexes of the 
carve-out financial statements and this Offering Circular, according to which the income and expenses, assets and 
liabilities and cash flows were allocated to Nordic Lights, and Nordic Lights’ unaudited interim financial 
information as at and for the three months ended 31 March 2022, including the comparative carve-out financial 
information as at and for the three months ended 31 March 2021. The comparative carve-out financial information 
for the three months ended 31 March 2021 is based on the carve-out figures of the Company where the historical 
income and expenses, assets and liabilities as well as cash flows of the Herrmans Bike Components business has 
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been excluded using the same principles as was used in the carve-out financial statements attached to this Offering 
Circular. 

The following table sets forth the key figures of Nordic Lights for the dates and periods indicated: 

 
For the three months ended  

31 March  
For the financial year ended  

31 December 
 2022 2021 2021 2020 2019 
(EUR thousand) (unaudited) (audited, unless otherwise indicated) 
Net sales 22,195 13,872 66,337 43,665 44,578 
Change in net sales (%) 60.0 - 51.9(1 -2.0(1 3.4(1 
Operating profit 2,481 1,639 5,320 3,909 2,401 
Operating profit margin (%) 11.2 11.8 8.0(1 9.0(1 5.4(1 
EBITA 3,289 2,400 8,378(1 6,959(1 5,452(1 
EBITA margin (%) 14.8 17.3 12.6(1 15.9(1 12.2(1 
Adjusted EBITA 3,404 2,403 8,937(1 6,959(1 5,452(1 
Adjusted EBITA margin (%) 15.3 17.3 13.5(1 15.9(1 12.2(1 
Profit / Loss for the period 1,566 853 1,640 535 -326 
Total assets 65,650 67,457 63,692 65,006 62,558 
Total equity 19,553 16,959 17,992 16,296 16,504 
Net interest bearing debt 24,861 27,459 26,589(1 27,115(1 30,869(1 
Cash flow from operating activities 2,419 646 -2,060 6,880 9,956 
Cash flow from investing activities -691 -612 -40 -1,639 -3,274 
Cash flow from financing activities 0 0 -7,251 -984 -5,137 

1) Unaudited. 

What Are the Key Risks That Are Specific to the Issuer? 

 Fluctuations in component prices and disruptions in their availability may have an adverse effect on 
Nordic Lights’ profitability.  

 If Nordic Lights is unable to react to changes in customer preferences promptly, or at all, or to keep up 
with technological developments in the heavy-duty lighting market, this may result in a loss of its market 
share and competitive position. 

 Nordic Lights may have difficulties in finding reliable, cost-efficient and qualified suppliers, and a failure 
of suppliers to perform their obligations in a satisfactory manner or a loss of any such suppliers could 
result in operational disruptions, failure to deliver products on time and increased costs. 

 Nordic Lights’ most significant customers consist of major machinery and equipment manufacturers 
characterized by significant purchasing powers and high requirements, and loss of major customers may 
decrease Nordic Lights’ market share, net sales, growth opportunities or profitability. 

 Malfunctions or cybersecurity breaches of critical IT systems could lead to significant disruptions in 
Nordic Lights’ operations. 

 If Nordic Lights is not succesful in recruiting and retaining qualified personnel and key personnel, this 
may affect its competitive position and ability to grow capacity. 

 Nordic Lights is subject to a variety of laws and regulations, and changes or potential violations of such 
laws and regulations could result in additional costs or financial losses for Nordic Lights, undermine 
Nordic Lights’ business opportunities and harm Nordic Lights’ reputation. 

 Fluctuations in currency exchange rates or interest rates could have an adverse effect on Nordic Lights’ 
financial position.  

Key Information on the Securities 

What Are the Main Features of the Securities? 

The Company’s shares (the “Shares”) are registered in the Finnish book entry system maintained by Euroclear 
Finland. The Company has one class of shares and their ISIN code is FI4000518345. The trading code of the 
Shares will be “NORDLIG”. The Shares have no nominal value and they are denominated in euro. The Company 
will offer preliminarily a maximum of 2,992,455 new Shares in the Company (the “New Shares”) for subscription 
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(assuming that a maximum of 44,248 New Shares are offered in the Personnel Offering (as defined below)). As a 
result of the Offering, the number of the Shares may increase preliminarily to a maximum of 20,932,885 Shares if 
all of the New Shares preliminarily offered in the Offering are subscribed for in full, and assuming that a maximum 
of 44,248 Personnel Shares are offered in the Personnel Offering. 

As at the date of this Offering Circular, the Company’s Articles of Association contain redemption and consent 
clauses. The Company’s shareholders resolved unanimously on 15 June 2022 to remove the redemption and 
consent clauses from the Articles of Association conditional upon the execution of the FN Listing. The removal 
will be notified to the trade register maintained by the Finnish Patent and Registration Office (the “Trade 
Register”) in connection with notifying the registration of New Shares to be issued in the Offering or immediately 
prior to such notification. After the removal of the redemption and consent clauses, the Shares of the Company 
shall be freely transferrable. 

The Offer Shares will carry equal rights along with all existing Shares of the Company. After they are registered 
in the Finnish Trade Register and recorded in the investor’s book-entry account, the Offer Shares will entitle their 
holders to dividends and other distributions of funds by the Company as well as other shareholder rights. The 
rights attached to the Shares include, among others, pre-emptive rights to subscribe for new shares in the Company, 
right to participate and exercise voting power at the General Meeting of Shareholders, right to dividend and 
distribution of other unrestricted equity, and right to demand redemption at a fair price from a shareholder that 
holds shares representing more than 90 percent of all the Shares and votes in the Company, as well as other rights 
generally available under the Finnish Limited Liability Companies Act (624/2006, as amended) (the “Finnish 
Companies Act”). 

Pursuant to the Company’s Articles of Association, after the Shares have been admitted to public trading on a 
market place, including but not limited to First North, a person whose holdings, either alone or together with other 
persons in a way defined in the Company’s Articles of Association, in the voting rights attached to all the Shares 
registered in the Trade Register exceed 50 percent, shall be obliged to make an offer to purchase all the other 
Shares issued by the Company and options which entitle the holder to new Shares from the other shareholders and 
holders of such options. 

According to its dividend policy, the Company aims to distribute dividend annually with a payout ratio of 30 to 
40 percent of its net profit adjusted for amortization of goodwill. 

Where Will the Securities Be Traded? 

The Company will submit an application to Nasdaq Helsinki Ltd (“Nasdaq Helsinki”) to list the Shares on the 
multilateral Nasdaq First North Growth Market Finland marketplace (the “FN Listing”). Trading in the Shares is 
expected to commence on the First North on or about 6 July 2022. 

What Are the Key Risks That Are Specific to the Securities? 

 The market price and liquidity of the Company’s shares may fluctuate significantly. 

 There is no assurance of distribution of dividends or capital repayment to the shareholders in the future. 

 The FN Listing results in additional costs for the Company and the Company may not be capable of 
fulfilling the obligations regarding operating as a listed company. 

 The interests of the Company’s major shareholders may not be aligned with the interests of other 
shareholders, and a significant shareholder may sell a significant part of its shareholding, which may have 
a negative effect on the Company’s share price. 

Key Information on the Offer of Securities to the Public 

Under Which Conditions and Timetable Can I Invest in This Security? 

General 

The Company aims to raise gross proceeds of approximately EUR 15 million by offering up to 2,992,455 New 
Shares for subscription (the “Share Issue”) (assuming that a maximum of 44,248 New Shares are offered in the 
Personnel Offering (as defined below)).  
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In addition, the Principal Shareholder, Elo Mutual Pension Insurance Company (“Elo”) and the other shareholders 
selling Sale Shares (the “Other Sellers”, and, together with the Principal Shareholder the “Sellers”), will offer for 
purchase preliminarily a maximum of 2,988,048 existing shares in the Company (the “Sale Shares”) (the “Share 
Sale”, and together with the Share Issue, the “Offering”). Unless the context indicates otherwise, the New Shares 
(including the Personnel Shares (as defined below)), the Sale Shares and the Additional Shares (as defined below) 
are together referred to herein as the “Offer Shares”. The subscription price for the Offer Shares in the Public 
Offering and Institutional Offering (as defined below) is EUR 5.02 per Offer Share (the “Subscription Price”). 
In the Personnel Offering (as defined below), the Company offers preliminarily a maximum of 44,248 New Shares, 
and in the event of an oversubscription, a maximum of 44,248 additional New Shares. The subscription price in 
the Personnel Offering is 10 percent lower than the Subscription Price. 

The Offering consists of (i) a public offering to private individuals and entities in Finland (the “Public Offering”), 
(ii) an institutional offering to institutional investors in Finland and, in accordance with applicable laws, 
internationally (the “Institutional Offering”) and (iii) a personnel offering to the Company’s and its subsidiaries’ 
employees as well as the members of the Board of Directors and management team of the Company (the 
“Personnel Offering”). Preliminarily a maximum of 498,008 Offer Shares are offered in the Public Offering. 
Preliminarily a maximum of 6,335,322 Offer Shares are being offered in the Institutional Offering. Preliminarily 
a maximum of 44,248 personnel shares and, in the event of an oversubscription, a maximum of 44,248 additional 
personnel shares (“Personnel Shares”) are being offered for subscription in the Personnel Offering. Depending 
on the demand, the Company and Principal Shareholder may reallocate Offer Shares between the Public Offering, 
Institutional Offering and Personnel Offering in deviation from the preliminary number of shares without 
limitation. However, the minimum number of Offer Shares to be offered in the Public Offering will be 
199,204 Offer Shares or, if the aggregate number of Offer Shares covered by the Commitments submitted in the 
Public Offering is smaller than this, such aggregate number of Offer Shares as covered by the Commitments. 

The Offer Shares represent preliminarily a maximum of approximately 28.6 percent of all the Shares in the 
Company and votes vested by the Shares after the Share Issue assuming that the Over-allotment Option (as defined 
below) will not be exercised (approximately 32.9 percent assuming that the Over-allotment Option will be 
exercised in full), and assuming that the Sellers will sell the maximum number of Sale Shares and that the Company 
will issue 2,992,455 New Shares. 

Swedbank Robur Fonder, Ilmarinen Mutual Pension Insurance Company, Thomasset Oy, S-Pankki Fenno Osake 
Oy, Julius Tallberg Corp., Danske Invest Suomi Osake fund and certain funds managed by SP-Fund Management 
Company Ltd. (each separately a “Cornerstone Investor” and together, the “Cornerstone Investors”) have given 
subscription undertakings in relation to the Offering, under which they commit to subscribe for Offer Shares at the 
Subscription Price for approximately EUR 20 million in total subject to certain provisions and conditions, that the 
valuation of all outstanding shares (before any proceeds from the Share Issue) is EUR 90 million. 

Over-Allotment Option 

In connection with the Offering, the Principal Shareholder and Elo are expected to grant to the Managers an over-
allotment option, exercisable by SEB on behalf of the Managers, to purchase a maximum of 897,075 additional 
Shares at the Subscription Price (the “Additional Shares”) that the Principal Shareholder and Elo will offer for 
sale on a pro rata basis solely to cover any over allotments in connection with the Offering (the “Over-allotment 
Option”). The Over-allotment Option is exercisable within 30 days from the commencement of trading in the 
Shares on First North (i.e., on or about the period between 6 July 2022 and 4 August 2022) (the “Stabilisation 
Period”). The Additional Shares represent approximately 5.0 percent of the Shares and votes vested by the Shares 
prior to the Offering and approximately 4.3 percent after the Offering assuming that the Sellers will sell the 
maximum number of Sale Shares and that the Company will issue 2,992,455 New Shares. However, the number 
of Additional Shares will not in any case represent more than 15 percent of the aggregate number of New Shares 
and Sale Shares. 

Subscription Price and Subscription Period 

The subscription price for the Offer Shares in the Public Offering and Institutional Offering is EUR 5.02 per Offer 
Share. 

The price per share in the Personnel Offering is 10 percent lower than the Subscription Price meaning that the 
Subscription Price in the Personnel Offering is EUR 4.52 per Offer Share. 
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The Subscription Price may be changed during the subscription period, however, the Subscription Price in the 
Public Offering shall be no more than the original Subscription Price of EUR 5.02 per Offer Share and in the 
Personnel Offering the Subscription Price shall be no more than the original Subscription Price of the Personnel 
Offering. If the Subscription Price is changed, the Finnish Prospectus will be supplemented and the supplement 
will be published through a company release. 

The subscription period for the Public Offering will commence on 28 June 2022 at 10:00 a.m. (Finnish time) and 
end on or about 1 July 2022 at 4:00 p.m. (Finnish time). The subscription period for the Institutional Offering will 
commence on 28 June 2022 at 10:00 a.m. (Finnish time) and end on or about 5 July 2022 at 11:00 a.m. (Finnish 
time). The subscription period for the Personnel Offering will commence on 28 June 2022 at 10:00 a.m. (Finnish 
time) and end on or about 1 July 2022 at 4:00 p.m. (Finnish time). 

The Company’s Board of Directors and the Principal Shareholder are entitled to extend the subscription periods 
of the Public and Institutional Offerings. The Company’s Board of Directors is entitled to extend the subscription 
period of the Personnel Offering. A possible extension of the subscription period will be communicated through a 
company release, which will indicate the new end date of the subscription period. The subscription periods of the 
Public, Institutional and Personnel Offerings will in any case end on 6 July 2022 at 4:00 p.m. (Finnish time) at the 
latest. The subscription periods of the Public, Institutional and Personnel Offerings can be extended independently 
of one another. A company release concerning the extension of a subscription period must be published no later 
than on the estimated final dates of the subscription periods for the Public, Institutional or Personnel Offerings 
stated above. 

The Company’s Board of Directors and the Principal Shareholder have, in the event of an oversubscription, the 
right to discontinue the Public Offering by joint decision at the earliest on 30 June 2022 at 4:00 p.m. (Finnish time) 
and discontinue the Institutional Offering by joint decision at the earliest on 1 July 2022 at 4:00 p.m (Finnish time). 
In addition, the Company’s Board of Directors may discontinue the Personnel Offering at its sole discretion no 
earlier than 30 June 2022 at 4:00 p.m. (Finnish time). The Public, Institutional and Personnel Offerings may be 
discontinued or not discontinued independently of one another. A company release regarding any discontinuation 
will be published without delay. 

Cancellation According to the Prospectus Regulation 

A commitment to subsribe for or purchase Offer Shares in Public Offering or subscribe for Personnel Shares in 
the Personnel Offering (a “Commitment”) cannot be amended. If the Finnish Prospectus is supplemented in 
accordance with the Prospectus Regulation due to a significant new factor, material mistake or material inaccuracy 
which may affect the assessment of the Offer Shares (the “Grounds for Supplement”), investors who have 
subscribed for Offer Shares before the supplement is published shall, in accordance with the Prospectus 
Regulation, have the right to withdraw their Commitments within three (3) business days after the supplement of 
the Finnish Prospectus has been published. The cancellation right is further conditional on the Grounds for 
Supplement having become known prior to the end of the subscription period.  

The Company will announce cancellation instructions through a company release. The company release shall also 
announce investors’ right to cancel subscriptions, the period within which subscriptions may be cancelled and 
more detailed instructions on cancellation. After the end of the cancellation period, the right of cancellation will 
lapse. 

Fees and Expenses 

The Company and the Sellers will pay the Managers a fee that is determined on the Company’s part on the basis 
of the gross proceeds from the New Shares and on the Seller’s part from the Sale Shares (including any sales of 
Additional Shares based on the Over-allotment Option). In addition, the Company and the Sellers undertake to 
reimburse the Managers for certain expenses. In connection with the Offering, the Company expects to pay 
approximately EUR 2.5 million in fees and expenses, and the Sellers approximately EUR 2.2 million for the Sale 
Shares. 

Applicable Laws and Dispute Resolution  

The Offering shall be governed by the laws of Finland. Any disputes arising in connection with the Offering shall 
be settled by the court of competent jurisdiction in Finland. 
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Dilution of Ownership 

The maximum number of New Shares preliminarily offered in the Share Issue represents 14.3 percent of the Shares 
after the completion of the Offering. In the event that existing shareholders of the Company do not subscribe for 
Shares in the Share Issue, their total holdings in the Company would be diluted by 14.3 percent, assuming that the 
Company will issue 2,992,455 New Shares. 

Why Is This Offering Circular Being Produced? 

The Company has prepared and published this Offering Circular in order to offer Shares to the public. 

Reasons for the Offering 

The objective of the Offering and the FN Listing is to support the execution of Nordic Lights’ growth strategy and 
strengthen Nordic Lights’ recognition among various stakeholders. The FN Listing would also allow the Company 
to obtain access to capital markets and broaden its ownership base both with domestic and foreign investors, which 
would increase the liquidity of the Shares. The FN Listing and increased liquidity would also enable the use of the 
Shares more effectively as a means of consideration in potential acquisitions and in incentive programs for 
personnel. 

Use and Estimated Amount of Proceeds  

In the Offering, the Company aims to collect gross proceeds of approximately EUR 15 million by offering New 
Shares for subscription. In connection with the Offering, the Company expects to pay approximately EUR 2.5 
million in fees and expenses, resulting in net proceeds for the Company from the Share Issue of approximately 
EUR 12.5 million (assuming that all preliminarily offered New Shares are subscribed for and the discretionary fee 
is paid in full).  

The gross proceeds that the Sellers will receive from the Shares Sale will amount to approximately EUR 15 million 
(assuming that all of the Sale Shares will be sold and the Over-allotment Option is exercised in full). The fees to 
be paid by the Sellers in connection with the Offering are expected to amount to approximately EUR 2.2 million.  

The Company will not receive any share of the proceeds from existing Sale Shares sold by the Sellers in the 
Offering. The Company and the Sellers will pay the Managers the combined selling and arrangement fees 
according to the Placing Agreement.  

The proceeds from the Share Issue are intended to be used to provide Nordic Lights with strong financial flexibility, 
including the repayment of non-current debt with EUR 5.0 million, to strengthen its operations and to support the 
execution of the Company’s growth strategy, including potential M&A transactions. 

Interests Related to the Offering  

The fees to be paid to the Managers are, in part, linked to the proceeds from the Offering. 

The Managers, as well as other entities in the same groups, may purchase and sell the Shares for their own or their 
customers’ account prior to, during and after the Offering subject to applicable legislation and regulations. 

The Managers, as well as other entities in the same groups, have provided and may in the future provide to the 
Company investment or other banking services in accordance with their ordinary business. 

The Sellers will sell Sale Shares in the Offering.  
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RISK FACTORS 

An investment in the Company involves risks, which may be significant. The following describes the risks relating 
to the Offering, as well as the risks relating to Nordic Lights and its business and the Company’s Shares. Many of 
the risks related to Nordic Lights and its business operations are inherent to its business and are typical in its 
industry. Potential investors should carefully review the information contained in this Offering Circular and, in 
particular, the risk factors described below.  

Each of the risks presented may have a material impact on Nordic Lights’ business, results of operations and 
financial position, and they may together or individually result in the Company failing to achieve its financial 
targets. Should these risks lead to a decline in the market price of the Shares, investors who have invested in them 
could lose part or all of their investment. The description of risk factors below is based on information available 
and estimates made on the date of this Offering Circular and, therefore, is not necessarily exhaustive. As a part of 
the assessment of the risk factors, the Company has considered the probability of the realisation of the possible 
risks. Potential events that may or may not materialise are presented in the risk factors. Due to the uncertainty 
characteristic for these potential courses of events, the Company is unable to present an exact estimate for all the 
risks on the probability of such events materialising or failing to materialise.  

The risks presented herein have been divided into nine categories based on their nature. These categories are: 

 A. Risks Relating to Operating Environment; 

 B. Risks Relating to Nordic Lights’ Strategy; 

 C. Risks Relating to Nordic Lights’ Business; 

 D. Risks Relating to IT Systems and Intellectual Property; 

 E. Risks Relating to the Management and Employees; 

 F. Legal, Regulatory and Compliance Risks; 

 G. Risks Relating to Financial Condition and Financing; 

 H. Risks Relating to the Company’s Shares;  

 I. Risks Relating to the Offering and the FN Listing. 

Within each category, the risk estimated to be the most material on the basis of an overall evaluation of the criteria 
set out in the Prospectus Regulation is presented first. However, the order in which the risk factors are presented 
after the first risk factor in each category is not intended to reflect either the relative probability or the potential 
impact of their materialisation. The order of presentation of the categories does not represent any evaluation of 
the materiality of the risks within that category, when compared to risks in another category. 

In addition to the risks and uncertainties described herein, risks and uncertainties that are currently unknown or 
considered immaterial may have a material adverse effect on Nordic Lights’ business or on the market price of 
the Shares. 

A. Risks Relating to Operating Environment 

1. Fluctuations in component prices and disruptions in their availability may have an adverse effect on Nordic 
Lights’ profitability.  

The prices and availability of the components used by Nordic Lights in its production have a material effect on 
Nordic Lights’ business. The components needed by Nordic Lights in its production include, for example, 
electronic components, housings, brackets and optics. Nordic Lights’ materials and services, including change in 
inventories, expenses represented 60.5 percent of its net sales for the three months period ended 31 March 2022 
and 60.9 percent of net sales for the financial year ended 31 December 2021. Price increases of components may 
result in higher manufacturing costs. Further, the prices and availability of components depend on factors beyond 
Nordic Lights’ control, such as global supply chains, production capacity, disruptions in infrastructure, regulation, 
export restrictions, political stability, level of import duties, demand among other users and currency exchange 
rates.  
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As at the date of this Offering Circular, there is an ongoing worldwide shortage of semiconductor components, 
which has been accentuated by problems in supply chains related to the pandemic caused by the COVID-19 
pandemic. This may cause Nordic Lights problems related to the supply of electronic components.  

Prices of components made of, for example, aluminium, glass or plastic, are also dependent on the price and 
availability of raw material inputs. Factors affecting the prices of raw materials include production capacity and 
inventory levels of suppliers, exports and demand among other users. The prices of components increased, in 
particular, during 2021 due to increases in aluminium prices. The prices and availability of the components used 
by Nordic Lights in its production and their raw materials, especially aluminium, are affected, and may be affected 
in the future, by the war in Ukraine, sanctions imposed against Russia and countersanctions imposed by Russia. 
As a result of the war in Ukraine, inflation has increased, which increases Nordic Lights’ components expenses. 
See also “– Adverse macroeconomic developments and unfavourable economic and political conditions may 
adversely affect Nordic Lights’ operating environment and results of operations”. 

Further, the shortage of semiconductor components or other components or raw materials needed by Nordic 
Lights’ customers in their production may cause disruptions in Nordic Lights’ customers’ production, which may 
postpone or decline demand for Nordic Lights’ products. 

Furthermore, freight costs have increased during 2021, which has increased expenses for components. As a result 
of recently increased shipping costs from Asia to Europe, in 2021 freight costs represented significant share of the 
increase of costs for components that Nordic Lights supplied from Asia to its production facility in Finland. 
Accordingly, Nordic Lights’ profitability is exposed to fluctuations in component prices and freight costs. 

Nordic Lights has during 2021 taken precautionary measures to safeguard the availability of high-demand 
components by increasing its inventories. Such measures can, however, increase inventories and costs. In 2021, 
Nordic Lights increased its inventory buffer by EUR 3 million.1 Although Nordic Lights has already decreased the 
size of its inventories during 2022, oversized inventories may tie up Nordic Lights’ capital. Nordic Lights’ products 
are not particularly sensitive to obsolescence or long-term storage but it is also possible that a write-downs in 
obsolescent warehoused products will be required should customer orders be subject to declines. 

In some cases, Nordic Lights may need to acquire substitutes for components that are not available at reasonable 
prices or at all. Failure in finding such substitutes could cause interruptions in production, and delay deliveries to 
Nordic Lights’ customers. See also “– Risks Relating to Nordic Lights’ Business – Disruptions in or the suspension 
of Nordic Lights’ logistics, production or deliveries, or damage to or destruction or closure of Nordic Lights’ 
production facilities or inventories, would materially undermine Nordic Lights’ ability to distribute its products”. 

Nordic Lights’ ability to transfer increases in component prices or other expenses to its selling prices depends on, 
among others, its contractual relationships with customers, and general market conditions. Nordic Lights may be 
unable to increase its product prices within a sufficient time or at all to fully offset increasing component prices. 
In particular, negotiations regarding price increases and materialization thereof can last for months. To the extent 
that Nordic Lights is unable to transfer increases in costs to its customers, or if there was a significant delay in its 
ability to do so, it could have a material adverse effect on Nordic Lights’ profitability. In addition, price increases 
may harm Nordic Lights’ competitive position. 

The materialization of any of these factors may have a material adverse effect on the business, financial position 
and results of operations of Nordic Lights. 

2. Adverse macroeconomic developments and unfavourable economic and political conditions may adversely 
affect Nordic Lights’ operating environment and results of operations. 

Nordic Lights has a global customer base and has two production facilities, located in Finland and in China. The 
production facility in China serves customers and their many different production sites in the Asia-Pacific region 
and the production facility in Finland serves all the other geographical areas. Adverse changes in global 
macroeconomic and political conditions, particularly in Europe, China and the United States, including trade 
relations, tariffs, sanctions or other trade barriers, could pose challenges to Nordic Lights’ supply chain, restrict its 
ability to deliver products, harm its competitive position or increase costs. Further, potentially increasing populism, 

                                                           
1 Inventory buffer in 2021 calculated as difference between 2021 actual inventory level and 2021 estimated inventory level assuming the Days 
Inventory Outstanding (DIO) level in 2020.  
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patriotism and protectionism in the political environment may also hinder the market access required by the Nordic 
Lights’ business operations, reduce sales and incur costs due to adjusting its business to changed circumstances. 

Russia’s invasion of Ukraine, which commenced in February 2022, may have direct and indirect effects on Nordic 
Lights. In 2021, 3 percent of Nordic Lights’ net sales was generated from customers in Russia. Nordic Lights has 
decided to gradually discontinue its operations in Russia, although, based on Nordic Lights’ investigation, its 
Russian customers have not been subject to sanctions. In addition, some of Nordic Lights’ customers who have 
provided heavy-duty equipment to Russia, have discontinued their business operations in Russia. As a result of 
the war in Ukraine, Nordic Lights’ net sales may decrease either due to decrease of its own customer deliveries or 
as a result of the decreased production of heavy-duty equipment by its customers. 

Nordic Lights provides lighting solutions for heavy-duty equipment in five end-user segments: mining, 
construction, forestry, agriculture and material handling. Nordic Lights offers its products to the original 
equipment manufacturer (“OEM”) and aftermarket channels. OEM customers accounted for 69 percent of Nordic 
Lights’ net sales for the financial year ended 31 December 2021.2 The demand for Nordic Lights’ products depends 
mainly on the demand for new heavy-duty vehicles as well as the number of replacements or upgrades of lighting 
in existing heavy-duty vehicles, which in turn depend on the upgrade intervals, use rate, and work-hours of heavy-
duty equipment. These are affected by general economic conditions within Nordic Lights’ customers’ end-user 
industries and geographical areas of operation, and adverse changes in general economic conditions, such as 
decreased levels of employment, inflation, reduced growth in gross domestic product, disposable income and 
consumer confidence could lead to a decrease in sector-specific demand and investment capabilities. An example 
of an adverse macroeconomic development is the current war in Ukraine, which is anticipated to decrease 
economic growth and increase inflation. In addition, the outbreak of the COVID-19 pandemic temporarily 
decreased the demand for Nordic Lights’ products in 2020. A decreased demand for Nordic Lights’ products would 
result in lower revenue, and Nordic Lights may not be able to adjust costs to respond to such decreases in demand 
in a timely manner, which would decrease its profitability. In addition, rapid changes in market conditions could 
make it more difficult for Nordic Lights to plan its operations and make future projections.  

As at the date of this Offering Circular, general inflation expectations have risen globally, which causes global 
uncertainty to the development of economic growth. Increased inflation may, for example, increase prices of raw 
materials, energy and components used by Nordic Lights, and lead to tightening monetary policy and higher 
interest rates. See also “– Fluctuations in component prices and disruptions in their availability may have an 
adverse effect on Nordic Lights’ profitability”. 

In addition to the uncertainty in the economy and financial markets, geopolitical uncertainties and tensions, such 
as the war in Ukraine, sanctions imposed against Russia and countersanctions imposed by Russia, as well as 
pandemics, the threat of trade wars and terrorism, and other potential disruptive factors could have a material effect 
on Nordic Lights’ business and reduce Nordic Lights’ access to bank and capital market financing. 

The materialization of any of these factors may have a material adverse effect on the business, financial position 
and results of operations of Nordic Lights. 

3. Increased competition or inability to react to changes in the competitive environment may have an adverse 
effect on Nordic Lights. 

Nordic Lights’ competitors include a large global lighting manufacturer and several smaller and mid-sized global 
and local companies. Nordic Lights provides lighting products in the market where competitive advantage is based 
on numerous factors, such as product characteristics and quality, customer support and service, pricing, product 
design, product portfolio as well as delivery time and reliability. If Nordic Lights is incapable of meeting the needs 
of customers or end customers, it may lose orders from its existing or potential new customers. 

In addition, competition may intensify if new companies enter the market. Competition could also increase if local 
competitors increase their capabilities, especially in China. Recent trends in Nordic Lights’ industry have been, 
among others, related to the increased sales of volume products, which in turn underlines the significance of cost-
efficiency. Nordic Lights aims to ensure efficiency of its production for example by increasing the automation 
level as well as by the use of modular-based design concepts. Nordic Lights may nevertheless face more intense 

                                                           
2 Including OEM business, excluding aftermarket, i.e. spare parts sold to OEM manufacturers (OES). 
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competition in the future if its competitors adopt aggressive pricing policies or become capable of manufacturing 
high-quality products more efficiently than Nordic Lights. 

In order to maintain its competitiveness, Nordic Lights needs to be able to react to technological trends and to 
respond to customer needs by developing durable premium innovative products in a timely and cost-effective 
manner. If Nordic Lights’ competitors react faster or more efficiently to market changes, this could result in a 
reduction in demand for Nordic Lights’ products.  

Nordic Lights may be unable to compete successfully due to a number of factors, such as failure to successfully 
develop new products and upgrades, insufficient quality or reliability, inability to deliver products in a timely 
manner or failure to price its products correctly compared to the competitors’ products.  

If Nordic Lights is unable to compete successfully in the future, increased competition may result in price 
reductions, reduced revenue or profitability and loss of market share. The loss of customers and failure to secure 
orders, lower sales or deteriorating profitability due to increased competition may have a material adverse effect 
on the business, financial position and results of operations of Nordic Lights. 

B. Risks Relating to Nordic Lights’ Strategy 

1. If Nordic Lights is unable to react to changes in customer preferences promptly, or at all, or to keep up 
with technological developments in the heavy-duty lighting market, this may result in a loss of its market 
share and competitive position. 

Both the heavy-duty equipment and work lights markets are characterized by constant technological developments, 
in particular relating to the LED technology. Such developments are driven by the trends, which include energy 
efficient lighting technology, reducing fuel consumption and CO2 emissions, as well as automation and smart 
lights, coupled with the progressive development towards higher performance. 

The demands and preferences placed on Nordic Lights’ products by its customers are driven, in particular, by the 
preferences of heavy-duty equipment manufacturers as well as the end-users. Changes in end-user preferences 
may relate to, among others things, improved functionality, higher quality, innovative solutions, new technologies, 
attractive design and new and more advanced features. In order to meet the end-customer needs and to remain an 
attractive partner for its customers, Nordic Lights needs to continuously follow its end-user markets in order to 
adjust its product offering. A misjudgement in perceiving end-user trends and/or customer requirements or 
inability to adopt such trends and requirements in a timely manner, or at all, could lead to a decline in product 
demand and, over the long-term, should fundamental or repeated misjudgements be made, to a loss of reputation 
and customers.  

Furthermore, Nordic Lights spends significant resources on its research and product development (“R&D”) and it 
has launched several new or improved products annually. Nordic Lights’ R&D processes are typically interactive 
cooperation between Nordic Lights and its key customers, wherein Nordic Lights develops new products that can 
be added in its product portfolio. Nordic Lights’ R&D expenses, including capitalized product development 
expenses, amounted to 3.5 percent of its net sales for the financial year ended 31 December 2021. If Nordic Lights 
devotes resources to the pursuit of new technologies and products that fail to be accepted in the market, whose 
intellectual property rights cannot be protected or that fail to be commercially viable, all or part of these R&D 
investments may become obsolete and its business may be negatively affected. In such case, capitalized R&D 
expenses may also need to be written down. 

Inability to provide customers with new, attractive products tailored to their needs, failure react to changing 
preferences or delays in product development or launch schedule could adversely affect Nordic Lights’ results of 
operations and competitive position. The materialization of any of these factors may have a material adverse effect 
on the business, financial position and results of operations of Nordic Lights. 

2. Nordic Lights may not be able to successfully implement its strategy or its strategy may prove to be 
misaligned in relation to prevailing market conditions or changes in the industry. 

Nordic Lights manages its business operations in line with its strategy, as discussed under section “Business of the 
Company – Strategy”. Nordic Lights’ strategy is based on growing its core business both by expanding the share 
of wallet within current OEM customers and targeting new landmark OEM customers as well on strengthening 
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the position of driving lights and signal lights in the product portfolio, and establishing a stronger position in the 
aftermarket. The successful implementation of Nordic Lights’ strategy depends on a number of factors, some of 
which are partially or fully beyond Nordic Lights’ control. Nordic Lights may fail in the implementation of its 
strategy or the management of strategic risks.  

Even if Nordic Lights is capable of implementing its strategy, there can be no assurance that the chosen strategy 
is or will be successful. In some cases, Nordic Lights may be required to make strategic decisions based on 
undersupplied information with respect to, amongst other things, market conditions or changes in the operating 
environment. Such lack of information and other resources needed to make important strategic decisions may 
increase the risk of failures in strategic endeavours and project prioritization. 

A number of factors, including the other risk factors described in this Offering Circular, could prevent Nordic 
Lights’ strategy from being met in full or in a prompt manner and could prevent or restrict Nordic Lights from 
pursuing new business opportunities, achieving its key strategic initiatives or meeting the demand for its products 
from its existing or future customers. Further, if Nordic Lights would not be able to expand its production facilities 
or establish new ones, this would restrict increasing the production capacity of Nordic Lights and could hinder 
Nordic Lights to increase its efficiency by increased automation. 

The materialization of any of these factors could result in misallocation of resources to pursue objectives 
misaligned with prevailing or changing market developments, or a loss of market share to competitors and 
consequently lower revenues and profits. The realization of any of these risks may have a material adverse effect 
on the business, financial position and results of operations of Nordic Lights.  

C. Risks Relating to Nordic Lights’ Business 

1. Nordic Lights may have difficulties in finding reliable, cost-efficient and qualified suppliers, and a failure 
of suppliers to perform their obligations in a satisfactory manner or a loss of any such suppliers could 
result in operational disruptions, failure to deliver products on time and increased costs. 

Nordic Lights obtains components from a large number of third-party suppliers and, therefore, depends on the 
thorough management of its supply chain. Nordic Lights may have difficulties in finding reliable, cost-efficient 
and qualified suppliers for components used in its products. In some cases, some suppliers have had difficulties to 
produce and deliver components that meet Nordic Lights’ standards. Majority of the components used in Nordic 
Lights’ production are customized for individual products of Nordic Lights and require the use of Nordic Lights’ 
product-specific tools. Consequently, switching suppliers could result in costs and delays for Nordic Lights. 

Suppliers may have difficulties to make timely deliveries of sufficient quality or quantity due to, for example, 
transportation interruptions or capacity constraints, financial difficulties, strikes, shortage of raw materials, 
infrastructure failures, or natural disasters or other events beyond supplier’s control, such as regional or global 
health epidemics, geopolitical turmoil, increased trade restrictions, social unrest, political instability, terrorism or 
acts of war. For example, in the beginning of 2022 the COVID-19 pandemic caused temporary interruption of 
deliveries from a Chinese component supplier, and even though this interruption of component deliveries did not 
interrupt Nordic Lights’ production, there can be no assurance that other longer-term or wider interruptions would 
not occur in the future. 

Any delay in receiving supplies could impair Nordic Lights’ ability to deliver products to its customers. In most 
cases, Nordic Lights currently relies only on one supplier for particular components that are customized for 
individual products of Nordic Lights, although Nordic Lights aims to increase dual sourcing for its key components 
and sourcing from Europe. If one of Nordic Lights’ suppliers fails to meet its delivery volumes or delivers products 
of subpar quality, Nordic Lights may need to replace an existing supplier, and it may be unable to replace the 
supplier in a timely manner or on acceptable terms without production interruption, incurring material additional 
costs and/or substantial delays, which may undermine Nordic Lights’ production capacity and quality. For 
example, changing the component may require additional testing, adjustments in production and re-engineering, 
and the customer would need to revalidate the products. 

The non-satisfactory performance or loss of suppliers as well as failure to replace suppliers may result in 
disruptions to Nordic Lights’ production, which could result in Nordic Lights not being able to produce and deliver 
its products to customers in time or in sufficient amounts. This could result in decreased cash flow, revenues and 
profits, damage to Nordic Lights’ reputation as a reliable trading partner or the loss of customers or contractual 



13 

 

liabilities. Any such events, if materialized, could have a material adverse effect on the business, financial position 
and results of operations of Nordic Lights. 

2. Nordic Lights’ most significant customers consist of major machinery and equipment manufacturers 
characterized by significant purchasing powers and high requirements, and loss of major customers may 
decrease Nordic Lights’ market share, net sales, growth opportunities or profitability.  

Nordic Lights’ core customers consist of large-scale OEM manufacturers possessing significant buying power, 
although customer relationship often consists of individual subsidiaries within a key customer. The level of 
independence of different subsidiaries and their decision-making on individual projects depends on the customer’s 
organization and varies from time to time. 65 percent of Nordic Lights’ net sales was attributable to its ten (10) 
largest customers for the financial year ended 31 December 2021. Although Nordic Lights has good and long-
standing relationships with a number of its key customers, there can be no assurance that Nordic Lights will 
continue to win tenders for new products or receive orders from these customers.  

Nordic Lights delivers its products to customers mainly based on individual orders. These orders are typically 
based on framework agreements made on an annual basis but the framework agreements do not include minimum 
purchase obligations. However, OEM customers typically order lighting to each model of the heavy-duty 
equipment from the same supplier during the lifetime of such model, as changing the supplier would require the 
customer to validate the new components. A customer typically renegotiates or tenders the supplier agreement in 
connection with the introduction of updates for or commencement of production of new heavy-duty equipment. 
Therefore, in the view of Nordic Lights’ management, the risk of losing a customer to a competitor is usually more 
prevalent in these situations. 

Any difficulties in the delivery of products to Nordic Lights’ customers due to, for example, insufficient production 
capacity, delays or quality issues, or failure by Nordic Lights to otherwise sufficiently maintain and facilitate its 
customer relationships may lead to customer dissatisfaction and result in Nordic Lights losing some of its 
customers to a competitor. 

Nordic Lights have many large projects where it acts as a supplier of lights for its key customers’ certain heavy-
duty equipment model with high annual volumes. Due to a large amount of Nordic Lights’ sales being concentrated 
to a limited number of key customers, the loss or significantly reduced amount of orders from such customers may 
in itself result in a significant decrease of Nordic Lights’ revenue. See also “– Risks Relating to Operating 
Environment – Adverse macroeconomic developments and unfavourable economic and political conditions may 
adversely affect Nordic Lights’ operating environment and results of operations”. 

Any loss of existing or prospective customers could reduce Nordic Lights’ market share, revenue, growth 
opportunities or profitability, and consequently, could have a material adverse effect on the business, financial 
position and results of operations of Nordic Lights. 

3. Disruptions in or the suspension of Nordic Lights’ logistics, production or deliveries, or damage to or 
destruction or closure of Nordic Lights’ production facilities or inventories, would materially undermine 
Nordic Lights’ ability to distribute its products. 

Nordic Lights’ production relies on its own production facilities in Finland and China. Events that would cause 
significant disruptions in or the suspension of Nordic Lights’ production facilities could materially affect Nordic 
Lights’ ability to deliver its products to its customers in a timely manner. Nordic Lights’ production facilities may 
be damaged, destroyed or be closed or the equipment on the premises may be damaged due to, for example, fire, 
accident, natural disaster, pandemic or equivalent events beyond Nordic Lights’ control. Similarly, Nordic Lights’ 
warehouses could be subject to similar events, which could destroy all or part of Nordic Lights’ inventory, or there 
could be a malfunction in the automated warehouse. Such events or incidents could result in material disruptions 
and delays in Nordic Lights’ production and deliveries, and as a result, Nordic Lights may not necessarily be able 
to fulfil its obligations to its customers, which may lead to liability for damages. If Nordic Lights would be unable 
to locate alternative production facilities, replace its production capacity with production of the other production 
facility or repair the damaged premises or equipment in a timely and cost-effective manner, such conditions could 
have a material adverse effect on Nordic Lights’ business, financial condition and/or results of operations. Nordic 
Lights is also exposed to risks related to site security and occupational health and safety at its production facilities. 
Any failure to maintain high levels of safety management could result in physical injury, sickness or impairment 
of Nordic Lights’ reputation or inability to attract and retain skilled employees. Increased absences due to sickness 
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may cause difficulties in maintaining the production capacity on a sufficient level. For example, in January 2021, 
Nordic Lights’ production in Finland was negatively impacted due to some of its employees being quarantined 
due to COVID-19 exposure. 

Nordic Lights’ development, production and procurement processes involve many different, often interrelated 
phases some of which are complex to manage. Even when technical and safety standards for the construction, 
operation and maintenance of its facilities are observed, operational disruptions and delays cannot be ruled out and 
may occur for reasons beyond Nordic Lights’ control. In particular, if a severe disruption event would happen in 
Nordic Lights’ automated production lines in Finland, which would cause a break in the production, the disruptions 
or suspensions caused by such break could not be offset in the short term. 

Nordic Lights depends on functioning production and logistics chain, and efficiently managing its product flows 
and inventories in order to fulfil its customers’ needs is critical to its success. Problems in Nordic Lights’ supply 
or logistics chain, for example delays in delivery schedules or damage to cargo, may result in production delays 
and increased costs. During 2022, the lockdown in Shanghai, China due to the COVID-19 pandemic hampered 
deliveries of Nordic Lights’ products produced in the production facility in China to other countries in the Asia-
Pacific region. See also “– Nordic Lights may have difficulties in finding reliable, cost-efficient and qualified 
suppliers, and a failure of suppliers to perform their obligations in a satisfactory manner or a loss of any such 
suppliers could result in operational disruptions, failure to deliver products on time and increased costs” above. 

Any disruptions in, or the suspension of Nordic Lights’ logistics, production or deliveries, or damage to or 
destruction or closure of Nordic Lights’ production facilities or inventories may lead to contractual penalties, 
liability for direct or indirect damages, material expenses, weakened reputation or reduced revenue and could thus 
have a material adverse effect on the business, financial position and results of operations of Nordic Lights. 

4. Potential product quality defects, product recalls, product liability or warranty claims associated with 
Nordic Lights’ products could have a material adverse effect on Nordic Lights and its reputation. 

Nordic Lights spends significant resources on its quality control measures throughout its production, including 
R&D processes, selective control of incoming components, control of assembly cells, middle-of-line-test, burn-in 
test, end-of-line test, and inspections. Furthermore, Nordic Lights uses a reporting system and serial numbering of 
the products in order to locate and isolate products with defects. Nordic Lights’ customers have high quality and 
delivery precision requirements, and Nordic Lights is also subject to customers’ audits. These measures may prove 
inadequate to detect potential future product quality defects. Nordic Lights must repair and replace defective 
products. Some of Nordic Lights’ agreements with largest customers do not restrict or limit Nordic Lights’ liability, 
and under some customer agreements, Nordic Lights is also liable for indirect damages. As a manufacturer, Nordic 
Lights is constantly exposed to the risk of selling and delivering defective products or products that do not meet 
applicable requirements or specifications, thereby causing damage to its customers and/or the end-customers for 
example by interrupting the operations of its customers or end-users. In addition, Nordic Lights’ customers or 
Nordic Lights itself may be required to undertake service actions and/or recall campaigns involving substantial 
costs, particularly related to freight of products that need to be replaced.  

The causes of product defects are manifold and sometimes beyond Nordic Lights control. Besides errors in the 
design, development, production or handling of Nordic Lights’ products, defects may also be caused by defective 
components that are delivered by Nordic Lights’ suppliers and integrated into its products. As Nordic Lights has 
no direct control over the quality of the components that are supplied by third parties, it is exposed to a risk related 
to the quality of such components. Furthermore, Nordic Lights manufactures many products pursuant to 
specifications and quality requirements set by its customers. If the products manufactured and delivered by Nordic 
Lights do not meet the requirements stipulated by its customers, production of the relevant products may be 
discontinued until the cause of the product defect has been identified and remedied.  

Any significant quality issue may require a considerable amount of management resources. Responding to detected 
or suspected quality issues by, for example, proactively adjusting production processes or switching the used 
components, usually gives cost rises that may be significant. Such events may also lead to product recalls, product 
liability or warranty claims, contractual liabilities towards Nordic Lights’ customers and/or end-customers, or to 
third-party claims. Product quality issues or product recalls may also harm Nordic Lights’ reputation and lead to 
loss of customers. 



15 

 

Realization of the aforementioned risks may have a material adverse effect on the business, financial position and 
results of operations of Nordic Lights. 

5. Nordic Lights’ insurance coverage may not be adequate to cover all losses or liabilities that Nordic Lights 
might incur in operations. 

Nordic Lights maintains insurances that cover, among others, workplace accidents, property damage, public and 
product liability, vehicles, directors’ and officers’ liability, as well as employees’ group life assurance, in amounts 
believed to be consistent with industry practices. However, certain types of losses are not covered by insurance 
coverage, either because they are not deemed insurable or because they are excluded from applicable insurance 
contracts. For example, Nordic Lights’ insurance coverage does not cover damages resulting from business 
interruptions caused by certain cyber security breaches. Nordic Lights is exposed to risks relating to indirect 
damages, as indirect losses are typically excluded from the insurance policies. Therefore, for example, the losses 
incurred by the customers as a consequence of Nordic Lights products, such as expenses relating to the interruption 
of customer’ production or product recalls, are not covered by Nordic Lights’ insurance policies in all cases. 

The occurrence of an accident that causes losses in excess of limits specified under the relevant policy or is subject 
to material deductibles or self-insured retentions, or losses arising from events not covered by insurance policies, 
could have a material adverse effect on the business, financial position and results of operations of Nordic Lights. 

6. Nordic Lights may face challenges in managing and integrating its global operations. 

Nordic Lights has a global customer base and two production facilities, located in Finland and in China, serving 
customers and their many different production sites in Europe, in North and South America, and the Asia-Pacific 
region.  

This exposes Nordic Lights to risks relating to international operations, such as unfavorable political changes, 
unforeseen legislative changes, inconsistent application of existing laws and regulations, unclear regulatory 
systems and tax systems, as well as different cultures, methods and routines for developing business operations as 
well as supplier and customer networks. Further, social and employee related risks, human rights related risks, 
anti-corruption and bribery related risks are more prevalent in emerging economies. Failure to adequately identify 
and mitigate the risks arising from operating internationally may result in delays, pose challenges to Nordic Lights’ 
ability to carry out its operations successfully, and may also consume significant resources, including time of the 
management. 

In addition, geopolitical tensions, such as economic sanctions, increased tariffs or other adverse changes in trade 
relations, particularly in Europe, China and the United States, may harm Nordic Lights’ business operations. See 
also “– Risks Relating to Operating Environment – Adverse macroeconomic developments and unfavourable 
economic and political conditions may adversely affect Nordic Lights’ operating environment and results of 
operations”. 

The materialization of any of these factors may have a material adverse effect on the business, financial position 
and results of operations of Nordic Lights. 

D. Risks Relating to IT Systems and Intellectual Property 

1. Malfunctions or cybersecurity breaches of critical IT systems could lead to significant disruptions in Nordic 
Lights’ operations. 

Nordic Lights uses information technology (“IT”) infrastructure, applications and software products that cover 
essential aspects of its business, such as production, inventory management, logistics, human resources, finances 
and other administrative systems. IT systems are required for ordering materials, management of production 
processes, delivering products to customers, processing purchase and sale transactions, summarizing and reporting 
the results of operations, compliance with administrative, legal and taxation requirements, and other necessary 
processes relating to the management of Nordic Lights’ business.  

The key IT systems used by Nordic Lights are its enterprise resource planning system (ERP) Lean, Windchill 
(product lifecycle management system), AutoStore (warehouse and inventory management software), CRM 
Wintime (accounting software), IMS (Integrated Management System) and Sympa (HR system). These IT systems 
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have been sourced from third-party service providers. A failure of IT systems, especially the ERP or the AutoStore 
system, to perform as designed could disrupt Nordic Lights’ business operations and have a material adverse effect 
on its revenue and production capacity. Nordic Lights’ IT systems may be damaged or they may cease to function 
for numerous reasons, such as third-party service provider disruptions, catastrophes, power failures or major 
accidents, such as fires and natural disasters, and due to mistakes made by Nordic Lights’ employees. In addition, 
errors or delays in future implementations of new IT systems can also adversely affect Nordic Lights’ IT 
infrastructure. 

Nordic Lights’ IT systems and infrastructure may be vulnerable to cybersecurity risks, including cyber-attacks, 
direct or indirect, such as computer viruses and worms, phishing attacks, and penetrating or bypassing security 
measures in order to gain unauthorized access to Nordic Lights’ information networks and systems. Exploitation 
of possible weaknesses in Nordic Lights’ security controls could disrupt its business and cause leakage of sensitive 
information, theft of intellectual property and damage to its reputation. 

The materialization of any of the above factors may have a material adverse effect on the business, financial 
position and results of operations of Nordic Lights. 

2. Nordic Lights may not be able to protect its trade secrets, intellectual property rights or may even be 
subjected to claims of intellectual property infringement.  

Nordic Lights’ success depends also on its intellectual property rights, in particular its proprietary know-how 
concerning product development, as well as design rights, patents and trademarks.  

Nordic Lights has taken measures to protect its intellectual property rights through patents, design rights and 
trademarks, among others. These protective measures may not necessarily provide sufficient protection for Nordic 
Lights’ intellectual property rights. Nordic Lights’ failure to protect its intellectual property rights or expiration of 
the term of protection may result in Nordic Lights’ competitors starting to exploit them. 

Nordic Lights’ intellectual property rights may be challenged, which could result in them being narrowed in scope 
or declared invalid or unenforceable. Nordic Lights may also be subject to claims of infringing the intellectual 
property rights of third parties. Consequently, Nordic Lights may be required to spend significant resources to 
monitor and protect its own intellectual property rights or to defend itself against claims of infringement. Litigation 
relating to the enforcement of Nordic Lights’ rights or defending Nordic Lights against infringement claims could 
be costly, time-consuming and distracting to management and could result in the loss of portions of its intellectual 
property or liability for damages.  

Nordic Lights is also dependent on being able to protect its trade secrets and know-how relating to its product 
development, which are not covered by patents or other intellectual property rights capable of registration. Nordic 
Lights has limited the access to competitively sensitive confidential information on a need-to-know basis, and has 
included confidentiality, non-competition and non-solicitation clauses in agreements with its management and key 
employees. However, Nordic Lights may fail to maintain trade secrets and other confidential information or fail 
to protect such information using legal means, or such information could become known in another way because 
of circumstances beyond Nordic Lights’ control. There can be no assurance that employees, consultants, advisors, 
business partners or customers with access to trade secrets and other confidential information would not seek to 
disseminate or otherwise use this information in a manner that could damage Nordic Lights’ competitive advantage 
by providing competitors with access to Nordic Lights’ proprietary information. 

The materialization of any of these effects may have a material adverse effect on the business, financial position 
and results of operations of Nordic Lights. 

E. Risks Relating to the Management and Employees  

1. If Nordic Lights is not successful in recruiting and retaining qualified personnel and key personnel, this 
may affect its competitive position and ability to grow capacity.  

The success of Nordic Lights’ business and strategy depends on its ability to attract and retain key management, 
R&D, sales, production and administrative personnel. The loss of management or key personnel may result in the 
loss of expertise or, in certain circumstances, the transfer of expertise to Nordic Lights’ competitors. In addition, 
Nordic Lights’ production processes require qualified, skilled production workers. Should there be a decline in the 



17 

 

well-being of Nordic Lights’ employees and/or increased absences due to sickness, it may cause decreased 
productivity in Nordic Lights’ operations and loss of employees. 

In order to achieve its business targets, Nordic Lights must be able to hire and retain employees with different 
skills, including sufficient number of production personnel. The industrial sector in Finland is, from time to time, 
inflicted by a lack of competent workforce due to, for example, general economic cycles. In addition, especially 
in Finland, competition for highly skilled individuals is intense and there can be no certainty that Nordic Lights 
will be able to recruit professionally skilled management and employees in the future. If Nordic Lights is unable 
to meet its labor needs, this may hamper the execution of its strategy. 

If Nordic Lights fails to retain and hire new qualified personnel on reasonable terms, for example in terms of 
compensation, this could lead to increase in Nordic Lights’ personnel expenses and adversely affect Nordic Lights’ 
profitability. In addition, if Nordic Lights is not successful in recruiting and retaining employees, this may lead to 
production being undermanned, Nordic Lights being unable to increase its capacity and/or have a negative impact 
on the quality of its products.  

The materialization of any of the above factors may have a material adverse effect on the business, financial 
position and results of operations of Nordic Lights. 

2. Nordic Lights is exposed to risks related to the activities of trade unions, work stoppages and increases in 
personnel expenses.  

Most employees in Finland are covered by the Finnish collective bargaining agreements of chemical and plastic 
industries, which are valid until 31 December 2023 or 31 January 2024. If the parties to the collective bargaining 
agreement of chemical and plastic industries cannot agree on wage increases for the second year of agreement, 
such collective bargaining agreement could be terminated already on 31 December 2022. Renegotiation of 
collective bargaining agreements may result in salary inflation or otherwise increase Nordic Lights’ employment-
related costs. Trade unions and employer organizations may not always be able to negotiate new agreements before 
the expiration of effective agreements. Any prolonged collective bargaining agreement negotiations may result in 
labor disputes and industrial action, which may interrupt or disrupt Nordic Lights’ business operations. 

Nordic Lights’ business operations could also be negatively affected by labor disputes or industrial actions 
concerning Nordic Lights’ suppliers’ or customers’ operations or logistics. If strikes or industrial actions cause 
disruptions in Nordic Lights’ customers’ production, this may postpone or decline demand for Nordic Lights’ 
products. In addition, current collective agreements pertaining to Nordic Lights will not necessarily prevent strikes 
or work stoppages, such as political demonstrations. Strikes or industrial actions may disrupt Nordic Lights’ 
operations and result in delays in its production and deliveries.  

The materialization of any of the above factors may have a material adverse effect on the business, financial 
position and results of operations of Nordic Lights. 

F. Legal, Regulatory and Compliance Risks  

1.  Nordic Lights is subject to a variety of laws and regulations, and changes or potential violations of such 
laws and regulations could result in additional costs or financial losses for Nordic Lights, undermine 
Nordic Lights’ business opportunities and harm Nordic Lights’ reputation. 

With operations in several countries and jurisdictions, Nordic Lights must comply with laws and regulations 
enacted both at the national and EU level concerning its operations in relation to matters including health, safety, 
marketing, country-specific technical regulation or certificates, environment, employment, competition, company 
law, data protection, international trade and taxation in all countries in which Nordic Lights pursues business. 
Failure to comply with applicable laws and regulations may cause Nordic Lights financial losses, undermine 
Nordic Lights’ business opportunities and harm Nordic Lights’ reputation.  

Both Nordic Lights’ production facilities have been certified in accordance with the ISO 9001:2015 Quality 
Management System standard and the ISO 14001:2015 Environmental Management System standard. Laws, 
regulations and certification requirements relating to Nordic Lights’ products and its operations are subject to 
change and it is possible that Nordic Lights will have to adapt its products to meet the changed requirements, 
which may prove expensive and time-consuming. Changes in legislation concerning product safety or energy 
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efficiency, for example, may also increase the costs relating to Nordic Lights’ products or require the design of 
entirely new product models. 

Failure to comply with such laws and regulations may result in substantial fines or other limitations that may 
adversely impact Nordic Lights’ financial results or results of operations. Even though no environmental permits 
are required for Nordic Lights’ production facilities, offices or warehouses in Finland, and Nordic Lights possesses 
relevant permits for its production facility in China, relevant authorities may impose rehabilitation obligations or 
other obligations on Nordic Lights based on the environmental conditions of its production facilities or other 
properties, which could result in material costs. 

The materialization of any of the above factors may have a material adverse effect on the business, financial 
position and results of operations of Nordic Lights. 

2. Nordic Lights’ risk management and internal controls may not necessarily be able to prevent or detect 
negligence, mistakes or action contrary to Nordic Lights’ guidelines or regulations.  

Nordic Lights’ processes, systems and controls to ensure compliance with applicable laws and regulations may 
not necessarily be entirely sufficient to prevent or detect any deficient practices, negligence, fraud, mistakes, or 
action contrary to Nordic Lights’ guidelines or regulations and illegal activity by employees, representatives, 
suppliers or customers.  

Even though Nordic Lights’ internal systems and controls seek to manage such risks and Nordic Lights’ suppliers 
are required to adhere to its code of conduct, these systems and controls may not necessarily be sufficient to 
uncover or prevent or detect negligence, mistakes or action contrary to Nordic Lights’ guidelines or regulations. 
For example, Nordic Lights, its suppliers or its customers could become subject to allegations of non-compliance 
with acceptable labor practices or applicable laws, including fraud, bribery or corruption, resulting from the 
sourcing of products in foreign markets. Any acts, wrongdoings or non-compliance with any laws, rules and 
regulations by Nordic Lights, its employees and representatives or its suppliers and customers could harm Nordic 
Lights’ business, reputation and brand, and Nordic Lights could be required to expend significant resources in its 
efforts to rebuild these. Further, if Nordic Lights fails to organize or maintain effective internal controls or to 
introduce the necessary, new or improved control procedures or if it experiences difficulties in their introduction, 
Nordic Lights may fail in the correctness of reporting or prevention of abuses.  

The materialization of any of the above factors may have a material adverse effect on the business, financial 
position and results of operations of Nordic Lights. 

3. Legal or other regulatory proceedings could have a material adverse effect on Nordic Lights. 

In the normal course of its business operations, Nordic Lights may be subjected to complaints or litigation from 
its customers, employees or other third parties, alleging injury, health, environmental, safety or operational 
concerns, nuisance, negligence or failure to comply with applicable laws and regulations. If Nordic Lights were to 
be found liable for any claims or complaints, for instance claims relating to certain product deficiencies, this may 
lead to unexpected fines, payments or damages. Even if successfully resolved without direct adverse financial 
effect, such complaints or claims could have a material adverse effect on Nordic Lights’ reputation and divert its 
financial and management resources from business development as well as other purposes that would be more 
beneficial Nordic Lights’ business operations.  

Such proceedings may become expensive and time-consuming and create negative publicity for Nordic Lights. It 
is inherently difficult to predict the outcome of legal, regulatory and other adversarial proceedings or claims, and 
there can be no assurances as to the outcome of such proceedings or claims. Any legal or regulatory proceedings 
or claims against Nordic Lights may have a material adverse effect on the business, financial position and results 
of operations of Nordic Lights. 
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G. Risks Relating to Financial Condition and Financing  

1. Fluctuations in currency exchange rates or interest rates could have an adverse effect on Nordic Lights’ 
financial position.  

Due to the international nature of Nordic Lights’ business, it is exposed to transactional and translation risks. 
Transactional risks arise when the trade currency of the products is other than the domestic currency of the 
Company and its subsidiaries. Translation risks arise when the funds of the subsidiaries held in different currencies 
are translated into the Company’s operating currency, the euro. Nordic Lights is exposed to transactional risk and 
translation risk related mainly to the Chinese yuan, the U.S. dollar and the Swedish krona. For the financial year 
ended 31 December 2021, 85.0 percent of Nordic Lights’ net sales was generated in euros. For the year financial 
ended 31 December 2021, 45.7 percent of Nordic Lights’ costs related to materials and services was in euros, 40.3 
percent in Chinese yuan and 7.7 percent in U.S. dollars. Accordingly, Nordic Lights has exposure to exchange rate 
fluctuations relative to euro, and changes in exchange rates have a direct effect on Nordic Lights’ operating profit, 
balance sheet and cash flows. 

As at the date of this Offering Circular, Nordic Lights’ financial arrangements are comprised of a variable interest 
rate loan, which amounted to EUR 29,450 thousand on the balance sheet as at 31 March 2022. The loan interest is 
tied to EURIBOR, which has been increasing lately. Interest rates may rise for numerous different reasons beyond 
Nordic Lights’ control, such as policies pursued by states and central banks. Any increase in interest rates could 
have a material adverse impact on Nordic Lights’ financial position, cost of financing, ability to raise capital, 
liquidity as well as its future refinancing expenses. 

2. Nordic Lights may fail to collect its receivables in a timely manner or at all, which may incur credit losses 
for Nordic Lights and have an adverse effect on Nordic Lights’ operating results.  

Nordic Lights is exposed to credit and counterparty risks in its business, for example, in relation to customers and 
suppliers. Credit and counterparty risk refers to the risk of a supplier being unable or unwilling to fulfil its 
obligation to Nordic Lights or a customer not acting according to agreed terms of payment. Credit risk related to 
Nordic Lights’ customers arises from outstanding receivables or long-term agreements and long payment terms. 
Nordic Lights’ customers are generally large corporations and other entities, whose negotiating power is typically 
high. As at 31 March 2022, Nordic Lights’ trade receivables amounted to EUR 15,872 thousand. Of the trade 
receivables, in total EUR 928 thousand was overdue for more than 30 days. Nordic Lights has not recorded any 
significant credit losses for the years 2019–2021 or for the first quarter of 2022. If any of the counterparties fail to 
fulfil their obligations towards Nordic Lights, Nordic Lights could suffer significant credit losses.  

Moreover, should Nordic Lights be unable collect its receivables in a timely manner due to, for example, the 
counterparty facing payment difficulties or bankruptcy, payment terms suboptimal from Nordic Lights’ 
perspective or delays in Nordic Lights’ own billing process, this may have a material adverse effect on Nordic 
Lights’ funding position and liquidity, which could have an adverse effect on its ability to maintain and develop 
its current operations and carry out the required investments.  

Decrease in liquidity due to credit losses or delays in payments may, if materialized, have a material adverse effect 
on Nordic Lights’ business, financial condition, results of operations and future prospects. 

3. Nordic Lights’ tax costs could increase due to changes in tax laws or their application or interpretation, or 
as a result of tax audits. 

The tax burden of Nordic Lights depends on certain aspects of the tax laws across several different jurisdictions 
and their application and interpretation, including the transfer pricing rules. Changes in tax laws or their 
interpretation or application could increase Nordic Lights’ future tax costs. In addition, Nordic lights may at times 
be subject to tax audits conducted by national tax authorities. Tax audits or other auditing measures carried out by 
tax or other authorities, such as customs officials, could result in an imposition of additional taxes (such as income 
taxes, taxes at source and property, capital, transfer and value-added taxes), which could lead to an increase in 
Nordic Lights’ tax liability.  

If applicable laws, treaties or regulations change, or if Nordic Lights’ interpretation of the tax laws would prove 
to be different from the interpretation of the same tax laws by tax authorities, this could result in additional tax 
liabilities, and even punitive tax increases. Even if any disputes with tax authorities would result in rulings in favor 
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of Nordic Lights, such processes are likely to result in significant costs, and may require Nordic Lights’ 
management to divert their attention away from operational and strategic matters. Any additional taxes or 
governmental processes may lead to significant costs and thus reduce Nordic Lights’ profit and profitability, which 
could have a material adverse effect on the business, financial position and results of operations of Nordic Lights. 

4. Nordic Lights may not necessarily obtain financing on competitive terms or at all.  

Nordic Lights currently finances its business and investments with operational cash flows and debt financing. 
Sufficient cash flow is required for Nordic Lights’ business and maintaining its ability to service its debt. There 
can be no assurances that Nordic Lights will be able to secure sufficient financing in a timely manner and with 
favorable terms, or at all, in order to maintain its liquidity and finance its operations and investments. Any 
uncertainty in the financial markets, increases in interest rates or tightening bank regulation could mean that the 
price of financing needed to carry out Nordic Lights’ business will increase and that such financing may be less 
readily available. See also “– Risks Relating to Operating Environment – Adverse macroeconomic developments 
and unfavourable economic and political conditions may adversely affect Nordic Lights’ operating environment 
and results of operations”. Changes in the availability of equity and debt financing and in the terms of the financing 
available may have an effect on Nordic Lights’ ability to invest in developing and growing its business in the 
future. 

External financing may also expose Nordic Lights to risks related to indebtedness. Should the financial expenses 
increase due to higher indebtedness, this would force Nordic Lights to use a significant proportion of its cash flow 
from operations for payments of principal and accrued interests, as well as limit Nordic Lights’ cash flow and 
assets available for business and its development. Should Nordic Lights’ cash flow from operations be insufficient 
to cover present or future debt servicing requirements, Nordic Lights could be unable to finance the operating and 
capital expenditure necessary to pursue further growth initiatives, and would be forced to limit its operations or 
investments, rearrange its loans or seek for additional capital from the market. The factors described above could 
weaken Nordic Lights’ financial position, and higher indebtedness could also weaken Nordic Lights’ ability to 
acquire additional financing with corresponding or more favorable terms as compared to present financing terms 
in order to finance future working capital needs, investments and other general operative needs. Nordic Lights’ 
indebtedness may also reduce its flexibility for addressing general economic and industry-related conditions. 
Furthermore, loan agreements may include restrictive conditions or financial covenants and any non-fulfilment of 
the covenants may result in premature payment of the loan pursuant to the terms of the loan agreements. 

Changes in the availability of equity or debt financing as well as the terms of the available financing or a significant 
increase in the amount of debt may have a material adverse effect on the business, financial position and results of 
operations of Nordic Lights. 

5. Potential future impairment charges related to goodwill could have a material adverse effect on Nordic 
Lights’ financial condition and results of operations. 

Nordic Lights’ intangible assets consist primarily of goodwill. As at 31 March 2022, the Group’s consolidated 
balance sheet included EUR 22,354 thousand of goodwill. The consolidated goodwill is amortized over 10 years 
with a straight-line method. The impairment tests are performed in connection with the annual financial statements. 
For example, significant changes in Nordic Lights’ net sales could lead to impairment charges, which would 
decrease Nordic Lights’ results of operations. 

If Nordic Lights is required to recognize any significant impairment charges related to goodwill in the future, it 
could adversely affect Nordic Lights’ financial position and results of operations. 

6. As a holding company, the Company is dependent on the income and cash flow generated through the 
operational activities of its subsidiaries.  

The Company is a holding company with no significant assets other than shares in subsidiaries. As a result, the 
Company is dependent on the net sales and operational cash flows of its subsidiaries. Therefore, a deterioration in 
the results of operations and financial position of subsidiaries may have a material adverse effect on the Company’s 
financial position and results of operations. 



21 

 

H. Risks relating to the Company’s Shares 

1. The market price and liquidity of the Company’s shares may fluctuate significantly. 

Prior to the FN Listing, the Shares have not been traded on any regulated market or multilateral trading facility. 
The Company intends to submit a listing application with Nasdaq Helsinki to list the Shares on the multilateral 
First North marketplace, but there are no assurances that an active market will emerge or can be maintained for 
the Shares after the FN Listing. The future liquidity of the Shares is also uncertain. Due to the nature of the First 
North, shares in companies listed on the First North are generally subject to larger risks as compared to shares 
traded on the main list of the Nasdaq Helsinki, and they usually have less liquidity and weaker possibilities for 
selling. The price of shares listed on the First North may also fluctuate more than that of shares traded on the main 
list of the Nasdaq Helsinki.  

After the FN Listing, the market price of the Company’s Shares may fluctuate significantly. The market price may 
fluctuate due to the market’s perception of the Shares or as a response to various other factors and events, such as 
public discussion and news relating to the Company’s field of business, planned and implemented changes in the 
legislation applied to Nordic Lights’ operations or changes in the Company’s results of operations or development 
of its business. The prices and trading volumes of shares may fluctuate from time to time, and this may impact the 
prices of securities without any connection to the performance or prospects of the Company. A general decline in 
stock markets or decline in the prices of securities comparable to shares may have a material adverse effect on the 
demand and liquidity of the Company’s Shares. Moreover, the prices of shares offered for public trading for the 
first time have been subject to considerable price fluctuations for a period of time, which may not have 
corresponded to the business or financial success of the particular company issuing such shares. Unusual events 
and general economic conditions in Europe or in other geographical regions may also have a general effect on the 
equity markets. These factors are mainly beyond the Company’s control, and it cannot forecast or estimate possible 
fluctuation of prices. 

It is also possible that the Company’s growth, profitability, results and future prospects will fall short of equity 
analysts’ and investors’ expectations. Any of these factors, as well as several other factors, may lead to the market 
price of the Company’s Shares falling below the Subscription Price.  

Should the FN Listing take place, the Offer Shares may not necessarily have been transferred in all parts to the 
investors’ book-entry accounts when trading commences on the First North on or about 6 July 2022. Because the 
ownership of the Offer Shares is transferred only when the Offer Shares have been paid, registered to the Finnish 
Trade Register maintained by the Finnish Patent and Registration Office (the “Trade Register”) and recorded to 
the investor’s book-entry account, the investor cannot trade with the Shares before they have been transferred to 
the book-entry accounts, which can have a negative impact on the liquidity of the Shares and therefore also on the 
market price of the Shares. 

2. There is no assurance of distribution of dividends or capital repayment to the shareholders in the future. 

The Company has not distributed any dividends since its establishment, i.e. for the financial year ended 31 
December 2021. There can be no assurance that the Company distributes dividends or makes capital repayments 
in the future on the Shares it has issued. The payment of dividend or repayment of capital and their amounts are at 
the discretion of the Company’s Board of Directors and, ultimately, dependent on a resolution of a general meeting 
of the Company, as well as on cash assets, profit for previous financial periods, estimated financing needs, the 
Company’s results and financial position, potential terms and conditions of loan agreements binding the Company, 
stipulations of the Finnish Limited Liability Companies Act (624/2006, as amended, the “Finnish Companies 
Act”) and other related factors. The amount of any dividends to be potentially paid by the Company in any given 
financial year in the future is, thus, uncertain, and if the Company does not pay any dividend, an investor’s potential 
return will depend solely on the future development of the share price. Furthermore, the dividends paid by the 
Company for a certain financial period are not an indication of the dividends to be paid for financial periods in the 
future, if any. See also “Dividends and Dividend Policy” and “Shares and Share Capital – Shareholders’ Rights – 
Dividend and Distribution of Other Unrestricted Equity”. 
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3. The interests of the Company’s major shareholders may not be aligned with the interests of other 
shareholders, and a significant shareholder may sell a significant part of its shareholding, which may have 
a negative effect on the Company’s share price. 

As at the date of this Offering Circular, the Principal Shareholder is the largest shareholder in the Company with 
a holding of approximately 55.3 percent of the Company’s Shares and votes. If the Offering is implemented as 
planned, the Principal Shareholder will hold approximately 38.4 percent (35.0 percent assuming that the Over-
allotment Option is exercised in full) of all Shares and votes in the Company immediately after the Offering. As 
such, the Principal Shareholder still holds a significant proportion of shares and votes in the Company after the 
Offering, and due to this it is possible that the Principal Shareholder could in practice have control over resolutions 
to be made in the general meetings of shareholders, such as adopting financial statements, distribution of dividends, 
capital increases and election and dismissal of the members of the Company’s Board of Directors. The interests of 
the Company’s largest shareholder may not always be aligned with the interests of other shareholders. 

The Principal Shareholder is a Finnish private equity company focusing on the growth of companies, and it aims 
to strengthen the strategic position of its portfolio companies and to increase their revenues. As customary to 
private equity companies, the Principal Shareholder’s business usually involves exiting from its portfolio 
companies within a certain time period in accordance with the Principal Shareholder’s strategy. The Principal 
Shareholder is subject to a lock-up restriction after the Offering (see “Terms and Conditions of the Offering – 
General Terms and Conditions of the Offering – Lock-up” and “Plan of Distribution – Lock-up”). However, after 
the expiration of the lock-up arrangement, the Principal Shareholder may aim to exit from the Company in line 
with its investment strategy. 

Should the Principal Shareholder or another significant shareholder decide to sell the Company’s Shares in 
significant amounts or there is a perception in the market that the Principal Shareholder or another significant 
shareholder might sell the Company’s Shares in significant amounts, such significant sales or perceptions may 
have a material adverse effect on the value and market price of the Shares. If a significant shareholder decides to 
sell large shareholdings, this may also have other adverse effects. The sale of large shareholdings may for example, 
trigger change of control clauses in the Company’s funding or other agreements and require renegotiation of such 
agreements, which may have a material adverse effect on the Company’s financial costs and ability to conduct its 
business. 

4. Certain foreign shareholders may not be able to exercise their subscription rights. 

According to the Finnish Companies Act, shareholders have certain pre-emptive subscription rights pro rata their 
shareholdings, when the Company issues new Shares or securities entitling to subscribe for new Shares. Certain 
shareholders in the Company who reside or will reside or whose registered address is in certain countries outside 
Finland, such as the United States, may not necessarily be able to exercise their pre-emptive subscription rights in 
possible future share issues, unless the Shares have been registered according to the securities legislation in effect 
in the relevant country or in another corresponding way or an exception from registration or other similar 
requirements is available based on applicable legislation. This may dilute the shareholding of such shareholders 
in the Company. Furthermore, if the number of such shareholders who cannot exercise their subscription rights is 
large and their subscription rights are sold on the market, this may have an adverse effect on the price of the 
subscription rights. In addition, the legislation of the relevant country may limit the right of a foreign shareholder 
to receive information on share issues and other important transactions. For more information on shareholders’ 
rights, see “Shares and Share Capital – Shareholders’ Rights”. 

5. Investors with a different reference currency than the euro are exposed to certain foreign exchange risks 
when investing in the Shares. 

The Shares are priced and traded on the First North in euros. Possible dividends on the Shares are also paid in 
euros. Due to this, fluctuations in the value of the euro affect the value of possible dividends and other distributions 
of unrestricted equity, such as capital repayment, if the investor’s reference or main currency differs from the euro. 
In addition, the market price of the Shares in other currencies than the euro fluctuates in part due to changes in 
exchange rates. This can affect the value of the Shares and possible dividends paid on the Shares if the investor’s 
main currency is not the euro. In addition, exchanging euros into another currency may incur such investor’s 
additional transaction costs. 
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I. Risks relating to the Offering and the FN Listing 

1. The FN Listing results in additional costs for the Company and the Company may not be capable of 
fulfilling the obligations regarding operating as a listed company. 

The Company will submit a listing application to Nasdaq Helsinki to admit the Shares to trading on the multilateral 
First North marketplace. In addition to non-recurring costs, the FN Listing will incur the Company additional 
administration costs. If the FN Listing is delayed due to for example Nasdaq Helsinki not accepting the Company’s 
listing application, this could result in significant additional costs and an additional administrative burden for the 
Company. As a result of the FN Listing, the Company must comply with statutory requirements applied to 
companies whose shares have been admitted to public trading on the First North. The governance, planning, 
reporting, communications and monitoring systems required from a listed company are more extensive than those 
required from private limited liability companies. The Company must allocate the management’s and personnel’s 
resources to these operations and ensure the financial requirements to comply with the regulation and guidelines. 
Any resulting prospective increased costs or reduced ability to commit resources to Company’s operations may 
have a material adverse effect on the management and development of the business.  

The Company has striven to prepare for listing and compliance with the obligations placed on listed companies. 
Nevertheless, it is possible that the Company will be unable to fulfil all of its obligations that are required from a 
listed company, due to which Nasdaq Helsinki may not accept the Company’s listing application, or that the after 
the FN Listing, the Company would fail to comply with the current regulation or the future amendments. The 
increased costs resulting from the compliance with the regulation and instructions as well as prospective neglects 
resulting to fines and other payments may have a material adverse effect on the Company’s business, financial 
position and results of operations. 

2. Companies listed on the First North are not subject to all the same securities market regulation as 
companies admitted to trading on a regulated market. 

First North is a multilateral trading facility maintained by Nasdaq Helsinki. First North companies are not subject 
to all the same rules as on a regulated market. First North companies follow rules with lower standards adapted 
for small growth companies. In addition, all of the requirements of the Finnish Securities Markets Act concerning 
regulated markets, for example provisions on notification of proportions of shareholdings and voting rights and 
mandatory bid do not apply to securities admitted to trading in First North. The Company has, however, included 
the obligation to notify the changes of holding and obligation to purchase Shares if certain thresholds are reached 
in its articles of association. See “– The Company’s Articles of Association include provisions on the obligations 
to notify the Company on the change of holdings and to make a purchase offer, and non-compliance of such 
provisions could result in restrictions on the exercise of investors’ voting rights and in the non-redemption of 
Shares” below. Due to these or other differences in regulation, First North companies and the rights and obligations 
of their shareholders differ from the rights and obligations of the companies on regulated markets and their 
shareholders. Investing in a company listed on the First North may, therefore, involve more significant risks than 
investing in a company listed on a regulated market. 

3. The Company’s Articles of Association include provisions on the obligations to notify the Company on the 
change of holdings and to make a purchase offer, and non-compliance of such provisions could result in 
restrictions on the exercise of investors’ voting rights and in the non-redemption of Shares. 

The provisions of the Finnish Securities Markets Act on mandatory tender offers or notifications of major holdings 
do not apply to the Company even after the FN-listing. Therefore, the Company has included in its Articles of 
Association an obligation to notify the Company of a change of holdings and an obligation to purchase Shares if 
certain criteria are met. 

When the shareholdings or proportion of voting rights of a shareholder reach or exceed limits as specified in the 
Company’s Articles of Association or decrease under these limits, the shareholder has the obligation to notify the 
Company of the change of holdings. The obligation to notify changes of holdings applies to both Shares and 
financial instruments. If a shareholder does not notify the Company of the change of holdings in accordance with 
the Articles of Association, the shareholder may only exercise the voting rights attached to the Shares held by the 
shareholder prior to the change of holdings until the shareholder has made the required notification. 
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It is possible that a shareholder gains control of the Company without the other shareholders being informed about 
it. In accordance with the Articles of Association of the Company, after the Shares have been admitted to public 
trading on a market place, including but not limited to the First North, a person whose holdings, either alone or 
together with other persons in a way defined in the Company’s Articles of Association, in the voting rights attached 
to all the Shares registered in the Trade Register exceeds 50 percent, shall be obliged to make an offer to purchase 
all the other Shares issued by the Company and options which entitle the holder to new Shares from the other 
shareholders and holders of such options. Enforcement of the obligation to make a purchase offer in accordance 
with the Articles of Association of the Company will be the sole responsibility of the Board of Directors of the 
Company and no securities market supervisory authority is responsible for overseeing the enforcement. Therefore, 
it is possible that a shareholder, who would be obliged to make a purchase offer in accordance with the Articles of 
Association of the Company but who neglects this obligation, cannot be compelled to comply with provisions as 
efficiently as when such obligation is based on law or an administrative order. If a shareholder does not comply 
with the provisions of the Articles of Association of the Company or if the Articles of Association of the Company 
are not efficiently enforced by the Board of Directors of the Company, this could result voting rights of a 
shareholder, who would be obliged to make a purchase offer, being restricted as well as in the non redemption of 
the Shares of other shareholders and options of option holders, thus, weakening the rights of the Company’s 
shareholders. 

A failure to comply with the above-mentioned obligations included in the Articles of Association of the Company 
could have a material adverse effect on the Company’s attractiveness as an investment and on the value of the 
Offer Shares. For more information on the obligation to notify the change of holdings and the obligation to make 
an offer to purchase Shares, see “Shares and Share Capital – Shareholders’ Rights – Obligation to Make a 
Mandatory Bid and Redemption Obligations and Rights” and “Shares and Share Capital – Shareholders’ Rights 
– Notification on the Change of Holdings” as well as the Articles of Association of the Company included as 
Annex B to this Offering Circular. 

4. Investors must make their investment decision at a time when the final outcome of the Offering is not yet 
known. 

Subscriptions made in the Offering are binding and cannot be cancelled or changed, notwithstanding the exception 
specified in the terms and conditions of the Offering, once a subscription has been made. For more information on 
the binding subscriptions and cancellation of subscription commitments, see “Terms and Conditions of the 
Offering – General Terms and Conditions of the Offering – Cancellation of Commitments”. Therefore, investors 
must make their investment decision at a time when the final outcome of the Offering, including the final amount 
of the Offer Shares and the allocation, is not yet known. In addition, the Offering is conditional upon the Offering 
being subscribed for in full. If the Offering is not completed, the investor cannot use the paid Subscription Price 
for any other investment until the paid Subscription Price has been refunded to the investor. See “Terms and 
Conditions of the Offering – General Terms and Conditions of the Offering – Right to Cancel the Offering”. 
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IMPORTANT DATES 

28 June 2022 at 10:00 a.m. (Finnish time) The subscription periods for the Public Offering, the 
Personnel Offering and the Institutional Offering 
commence 

30 June 2022 at 4:00 p.m. (Finnish time) The Public Offering and the Personnel Offering may be 
discontinued at the earliest 

1 July 2022 at 4:00 p.m. (Finnish time) The subscription period for the Public Offering and the 
Personnel Offering ends 

1 July 2022 at 4:00 p.m (Finnish time) The Institutional Offering may be discontinued at the 
earliest 

5 July 2022 at 11:00 a.m. (Finnish time) The subscription period for the Institutional Offering ends 

5 July 2022 (estimate) Announcement of the results of the Offering  

6 July 2022 (estimate) The Shares subscribed for in the Public Offering and the 
Personnel Offering will be recorded in the book-entry 
accounts of investors 

6 July 2022 (estimate) Trading in the Shares on the First North marketplace is 
expected to commence 

8 July 2022 (estimate) The Shares subscribed for in the Institutional Offering are 
ready to be delivered against payment through Euroclear 
Finland Oy 
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TERMS AND CONDITIONS OF THE OFFERING 

The term “subscription” refers in the following to the investor’s offer or commitment to subscribe for or purchase 
Offer Shares (as defined below) in the Offering (as defined below), and an investor may be allocated either New 
Shares (as defined below) or Sale Shares (as defined below). Correspondingly, “subscriber”, “subscription 
period”, “subscription place”, “subscription price”, “purchase offer” and “commitment” (and other 
corresponding terms) refer to both Share Issue (as defined below) and Share Sale (as defined below). 

General Terms and Conditions of the Offering 

Offering  

Nordic Lights Group Corporation, a public limited liability company incorporated in Finland (the “Company”), 
aims to raise gross proceeds of approximately EUR 15 million by offering up to 2,992,455 new shares in the 
Company (the “New Shares”) for subscription (the “Share Issue”) (assuming that a maximum of 44,248 New 
Shares are offered in the Personnel Offering (as defined below)). In addition, Sponsor Fund IV Ky (the “Principal 
Shareholder”), Elo Mutual Pension Insurance Company (“Elo”) and the other shareholders listed in Annex A of 
this Offering Circular (as defined below) selling Sale Shares (the “Other Sellers”, and together with the Principal 
Shareholder and Elo, the “Sellers”), will offer for purchase preliminarily a maximum of 2,988,048 existing shares 
in the Company (the “Sale Shares”) (the “Share Sale”, and together with the Share Issue, the “Offering”). Unless 
the context indicates otherwise, the New Shares (including the Personnel Shares (as defined below)), the Sale 
Shares and the Additional Shares (as defined below) are together referred to herein as the “Offer Shares”. The 
subscription price for the Offer Shares in the Public Offering and Institutional Offering (as defined below) is 
EUR 5.02 per Offer Share (the “Subscription Price”). In the Personnel Offering (as defined below), the Company 
offers preliminarily a maximum of 44,248 New Shares, and in the event of an oversubscription, a maximum of 
44,248 additional New Shares. The subscription price in the Personnel Offering is 10 percent lower than the 
Subscription Price. 

The Offering consists of (i) a public offering to private individuals and entities in Finland (the “Public Offering”), 
(ii) an institutional offering to institutional investors in Finland and, in accordance with applicable laws, 
internationally (the “Institutional Offering”) and (iii) a personnel offering to the Company’s and its subsidiaries’ 
Personnel (as defined below) (the “Personnel Offering”). The Offer Shares represent preliminarily a maximum 
of approximately 28.6 percent of all the shares in the Company (the “Shares”) and votes vested by the Shares after 
the Share Issue assuming that the Over-allotment Option (as defined below) will not be exercised (approximately 
32.9 percent assuming that the Over-allotment Option will be exercised in full), and assuming that the Sellers will 
sell the maximum number of Sale Shares and that the Company will issue 2,992,455 New Shares. 

Offer Shares will be offered in the Institutional Offering to institutional investors outside the United States in 
offshore transactions in compliance with Regulation S under the U.S. Securities Act of 1933, as amended (the 
“U.S. Securities Act”) (“Regulation S”), and otherwise in compliance with the said regulation. The Shares 
(including the Offer Shares) have not been, and will not be, registered under the U.S. Securities Act, or under the 
securities laws of any state of the United States and, accordingly, will not be offered or sold, directly or indirectly, 
in or into the United States (as defined in Regulation S of the U.S. Securities Act). 

The terms and conditions of the Offering comprises the general terms and conditions of the Offering as well as the 
special terms and conditions of the Public Offering, Institutional Offering and Personnel Offering. 

Share Issue 

The shareholders of the Company resolved unanimously on 15 June 2022 to authorise the Company’s Board of 
Directors to decide on an issue of a maximum of 5,000,000 New Shares. Based on this authorisation, the 
Company’s Board of Directors is expected to resolve on or about 5 July 2022 to issue the New Shares.  

The number of the Shares may increase preliminarily to a maximum of 20,932,885 Shares if all of the New Shares 
preliminarily offered in the Offering are subscribed for in full, and assuming that a maximum of 44,248 Personnel 
Shares are offered in the Personnel Offering. The number of New Shares to be issued in the Share Issue would 
represent approximately a maximum 14.3 percent of the Shares and votes vested by the Shares after the Share 
Issue if all of the New Shares preliminarily offered in the Offering are subscribed for in full. The maximum number 
of the New Shares represents approximately 16.7 percent of the Shares prior to the Offering. 
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The New Shares are being offered in deviation from the shareholders’ pre-emptive subscription right in order to 
enable the listing of the Shares on the Nasdaq First North Growth Market Finland (the “First North”) maintained 
by Nasdaq Helsinki Ltd (“Nasdaq Helsinki”) (the “FN Listing”). The payment made to the Company for the 
approved New Share subscriptions will be booked in its entirety in the invested unrestricted equity fund. Therefore, 
the Company’s share capital will not increase in connection with the Share Issue.  

Share Sale 

The Sellers will offer for purchase preliminarily a maximum of 2,988,048 Sale Shares. The Sale Shares represent 
approximately 14.3 percent of the Shares after the Share Issue assuming that the Over-allotment Option will not 
be exercised (approximately 18.6 percent assuming that the Over-allotment Option will be exercised in full), and 
assuming that the Sellers will sell the maximum number of Sale Shares and that the Company will issue 
2,992,455 New Shares. 

Sole Global Coordinator, Joint Bookrunner and Subscription Place 

Skandinaviska Enskilda Banken AB (publ) Helsinki Branch (“SEB”) acts as the sole global coordinator and joint 
bookrunner for the Offering (the “Global Coordinator”). Carnegie Investment Bank AB, Finland Branch 
(“Carnegie”) acts as the joint bookrunner for the Offering (together with the Global Coordinator, the 
“Managers”). In addition, the Company has appointed Nordnet Bank AB (“Nordnet”) to act as the subscription 
place in the Public Offering and the Personnel Offering, in addition to which Nordnet accepts subscriptions in the 
Institutional Offering. 

Over-allotment Option 

In connection with the Offering, the Principal Shareholder and Elo are expected to grant to the Managers an over-
allotment option, exercisable by SEB on behalf of the Managers, to purchase a maximum of 897,075 additional 
Shares at the Subscription Price (the “Additional Shares”) that the Principal Shareholder and Elo will offer for 
sale on a pro rata basis solely to cover any over allotments in connection with the Offering (the “Over-allotment 
Option”). The Over-allotment Option is exercisable within 30 days from the commencement of trading in the 
Shares on First North (i.e., on or about the period between 6 July 2022 and 4 August 2022) (the “Stabilisation 
Period”). The Additional Shares represent approximately 5.0 percent of the Shares and votes vested by the Shares 
prior to the Offering and approximately 4.3 percent after the Offering assuming that the Sellers will sell the 
maximum number of Sale Shares and that the Company will issue 2,992,455 New Shares. However, the number 
of Additional Shares will not in any case represent more than 15 percent of the aggregate number of New Shares 
and Sale Shares. 

Stabilisation 

SEB, acting as stabilising manager (the “Stabilising Manager”), may, but is not obligated to, engage in measures 
during the Stabilisation Period that stabilise, maintain or otherwise affect the price of the Shares. The Stabilising 
Manager may allocate a larger number of Shares than the total number of New Shares and Sale Shares, which will 
create a short position. The short position will be covered if it does not exceed the number of Additional Shares. 
The Stabilising Manager is entitled to close the covered short position by exercising the Over-allotment Option 
and/or by buying Shares on the market. In determining the acquisition method of the Shares to cover the short 
position, the Stabilising Manager may consider, among other things, the market price of the Shares in relation to 
the Subscription Price. In connection with the Offering, the Stabilising Manager may also bid for and purchase 
Shares in the market to stabilise the market price of the Shares. These measures may raise or maintain the market 
price of the Shares in comparison with the price levels determined independently on the market or may prevent or 
delay any decrease in the market price of the Shares. However, stabilisation measures cannot be carried out at a 
price higher than the Subscription Price. The Stabilising Manager has no obligation to carry out these measures, 
and it may stop any of these measures at any time. The Stabilising Manager or the Company on behalf of the 
Stabilising Manager will publish information regarding the stabilisation required by legislation or other applicable 
regulations at the end of the Stabilisation Period. The stabilisation measures can be conducted on the First North 
during the Stabilisation Period. 

Any stabilisation measures will be conducted in accordance with Regulation (EU) No 596/2014 of the European 
Parliament and of the Council on market abuse and repealing Directive 2003/6/EC of the European Parliament and 
of the Council and Commission Directives 2003/124/EC, 2003/125/EC and 2004/72/EC (the “Market Abuse 
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Regulation”) and Commission Delegated Regulation (EU) 2016/1052 supplementing the Market Abuse 
Regulation with regard to regulatory technical standards for the conditions applicable to buy-back programs and 
stabilisation measures. 

The Stabilising Manager, the Principal Shareholder and Elo may enter into a stock lending agreement related to 
stabilisation and the Over-allotment Option in connection with the FN Listing. According to the stock lending 
agreement, the Stabilising Manager may borrow a number of Shares equal to the maximum number of Additional 
Shares to cover any possible over-allotments in connection with the Offering. To the extent that the Stabilising 
Manager borrows Shares pursuant to the stock lending agreement, it must return an equal number of Shares to the 
Principal Shareholder and Elo. See “Plan of Distribution”. 

Placing Agreement 

The Company, the Principal Shareholder, Elo and the Managers are expected to enter into a placing agreement 
(the “Placing Agreement”) on or about 5 July 2022. The Other Sellers are not parties to the Placing Agreement, 
but have each given separate sale commitments to the Managers in respect of the Offering. For further information, 
see “Plan of Distribution”. 

Subscription Period 

The subscription period for the Public Offering will commence on 28 June 2022 at 10:00 a.m. (Finnish time) and 
end on or about 1 July 2022 at 4:00 p.m. (Finnish time).  

The subscription period for the Institutional Offering will commence on 28 June 2022 at 10:00 a.m. (Finnish time) 
and end on or about 5 July 2022 at 11:00 a.m. (Finnish time).  

The subscription period for the Personnel Offering will commence on 28 June 2022 at 10:00 a.m. (Finnish time) 
and end on or about 1 July 2022 at 4:00 p.m. (Finnish time). 

The Company’s Board of Directors and the Principal Shareholder are entitled to extend the subscription periods 
of the Public and Institutional Offerings. The Company’s Board of Directors is entitled to extend the subscription 
period of the Personnel Offering. A possible extension of the subscription period will be communicated through a 
company release, which will indicate the new end date of the subscription period. The subscription periods of the 
Public, Institutional and Personnel Offerings will in any case end on 6 July 2022 at 4:00 p.m. (Finnish time) at the 
latest. The subscription periods of the Public, Institutional and Personnel Offerings can be extended independently 
of one another. A company release concerning the extension of a subscription period must be published no later 
than on the estimated final dates of the subscription periods for the Public, Institutional or Personnel Offerings 
stated above. 

The Company’s Board of Directors and the Principal Shareholder have, in the event of an oversubscription, the 
right to discontinue the Public Offering by joint decision at the earliest on 30 June 2022 at 4:00 p.m (Finnish time) 
and discontinue the Institutional Offering by joint decision at the earliest on 1 July 2022 at 4:00 p.m (Finnish time). 
In addition, the Company’s Board of Directors may discontinue the Personnel Offering at its sole discretion no 
earlier than 30 June 2022 at 4:00 p.m (Finnish time). The Public, Institutional and Personnel Offerings may be 
discontinued or not discontinued independently of one another. A company release regarding any discontinuation 
will be published without delay. 

Subscription Price 

The subscription price for the Offer Shares in the Public Offering and Institutional Offering is EUR 5.02 per Offer 
Share. 

The price per share in the Personnel Offering is 10 percent lower than the Subscription Price meaning that the 
Subscription Price in the Personnel Offering is EUR 4.52 per Offer Share. 

The Subscription Price may be changed during the subscription period, however, the Subscription Price in the 
Public Offering shall be no more than the original Subscription Price of EUR 5.02 per Offer Share and in the 
Personnel Offering the Subscription Price shall be no more than the original Subscription Price of the Personnel 
Offering (as defined below). If the Subscription Price is changed, the Finnish language prospectus published by 
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the Company in connection with the Offering (the “Finnish Prospectus”) will be supplemented and the 
supplement will be published through a company release. If the Finnish Prospectus is supplemented, investors who 
have given their Commitments (as defined below) before the supplement or correction of the Finnish Prospectus 
have the right to cancel their Commitments as described in “– Cancellation of Commitments” below. 

Conditionality, Execution and Publishing of the Offering 

The Company’s Board of Directors and the Principal Shareholder will jointly decide on the execution of the 
Offering, the final number of Offer Shares, the Subscription Price and the allocation of Offer Shares on or about 
5 July 2022 (the “Completion Decision”). The above information will be published through a company release 
after the Completion Decision and be available on the Company’s website at 
https://investors.nordiclights.com/en/ipo and on the website of the subscription place of the Public Offering and 
the Personnel Offering at nordnet.fi no later than the business day following the Completion Decision on or about 
6 July 2022. The execution of the Offering is conditional upon the Offering being subscribed for in full (the number 
of subscriptions is equals to the number of Offer Shares). The execution the Offering is also conditional upon the 
signing of the Placing Agreement. 

Cancellation of Commitments 

A commitment to subscribe for or purchase Offer Shares in the Public Offering or subscribe for Personnel Shares 
in the Personnel Offering (a “Commitment”) cannot be amended. A Commitment may only be cancelled in the 
situations provided for in the Regulation (EU) 2017/1129 of the European Parliament and of the Council of 
14 June 2017 (the “Prospectus Regulation”). 

Cancellation in Accordance with the Prospectus Regulation 

If the Finnish Prospectus is supplemented in accordance with the Prospectus Regulation due to a significant new 
factor, material mistake or material inaccuracy which may affect the assessment of the Offer Shares (the “Grounds 
for Supplement”), investors who have subscribed for Offer Shares before the supplement is published shall, in 
accordance with the Prospectus Regulation, have the right to withdraw their Commitments within three (3) 
business days after the supplement of the Finnish Prospectus has been published. The cancellation right is further 
conditional on the Grounds for Supplement having become known prior to the end of the subscription period.  

The Company will announce cancellation instructions through a company release. The company release shall also 
announce investors’ right to cancel subscriptions, the period within which subscriptions may be cancelled and 
more detailed instructions on cancellation. After the end of the cancellation period, the right of cancellation will 
lapse. 

Procedure to Cancel a Commitment 

The cancellation of a Commitment must be notified to the subscription place where the initial Commitment was 
made, within the time limit set for such cancellation. In the Public Offering and Personnel Offering, investors who 
have submitted their subscriptions via Nordnet must send a written cancellation request within the set time limit 
by email to iaservices.fi@nordnet.fi or deliver the cancellation to Nordnet’s office with the following exceptions: 
a Commitment submitted by Nordnet’s own customers via Nordnet’s online service can be cancelled via Nordnet’s 
online service by accepting a separate cancellation of Commitment by using Nordnet’s bank codes. 

A cancellation of a Commitment applies to the entire Commitment. After the time limit set for cancellation has 
expired, the cancellation right is no longer valid. If the Commitment is cancelled, the subscription place refunds 
the sum paid for the Offer Shares to the bank account specified in the Commitment. The payment is refunded as 
soon as possible after the cancellation, approximately within five (5) banking days of serving the subscription 
place with the cancellation notice. If an investor’s bank account is in a different bank than the place of subscription, 
the refund will be paid to the investor’s Finnish bank account in accordance with the payment schedule of the 
financial institutions, approximately no later than two (2) banking days thereafter. To Nordnet’s own customers 
who have given their Commitments via Nordnet’s subscription place, the amount to be refunded will be paid to 
Nordnet cash accounts. No interest will be paid on the refunded amount. 

https://investors.nordiclights.com/en/ipo
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Entry of Offer Shares into Book-entry Accounts 

Investors who have submitted a Commitment must have a book-entry account with a Finnish account operator or 
an account operator operating in Finland, and investors must specify the details of their book-entry account in their 
Commitments. Subscriptions to equity savings accounts can be made through Nordnet only to an equity savings 
account provided by Nordnet. The Offer Shares allocated in the Public Offering and Personnel Offering are 
recorded in the book-entry accounts of investors who have made an approved Commitment on or about the first 
banking day after the Completion Decision, on or about 6 July 2022. In the Institutional Offering, investors should 
contact the Managers of the Offering with respect to the book-entry accounts. In the Institutional Offering, the 
allocated Offer Shares will be ready to be delivered against payment on or about 8 July 2022 through Euroclear 
Finland Ltd. 

Title and Shareholder Rights 

The title to the Offer Shares will be transferred when the Offer Shares are paid for, the New Shares are registered 
in the trade register maintained by the Finnish Patent and Registration Office and the Offer Shares are recorded in 
the investor’s book-entry account. Offer Shares carry rights equal to all other Shares and they will entitle their 
holders to dividends and other distributions of funds (including the distribution of funds in the event of insolvency 
of the Company) as well as other rights related to the Shares when the title has been transferred. 

Transfer Tax and Other Expenses 

Transfer tax will not be levied in connection with the issuance or subscription of the New Shares in Finland. 
Account operators charge fees in accordance with their price lists for the maintenance of the book-entry account 
and for safekeeping of shares. The Sale Shares are being sold in connection with commencement of trading in the 
Shares on the First North, and no transfer tax is expected to be payable for these transfers in Finland. Should 
transfer tax be levied, the Sellers will pay the transfer tax levied on the sale of their Sale Shares. 

Trading in the Shares 

Before the Offering, the Shares have not been subject to trading on a regulated market or multilateral trading 
facility. The Company will submit a listing application to Nasdaq Helsinki for the Shares to be listed on the First 
North. Trading of the Shares on the First North is expected to commence on or about 6 July 2022. The trading 
code of the Shares is NORDLIG and the ISIN code is FI4000518345. 

When the trading on the First North commences on or about 6 July 2022, not all of the Shares may necessarily 
have been fully transferred to the investors’ book-entry accounts. If an investor wishes to sell Offer Shares 
subscribed by it in the Offering, the investor should ensure that the number of Shares registered to its book-entry 
account covers the transaction in question at the time of clearing. 

Right to Cancel the Offering 

The Company’s Board of Directors and the Principal Shareholder have the right to cancel the Offering at any time 
before the Completion Decision on the grounds of, for example, the market conditions, the Company’s financial 
position or a material change in the Company’s business. If the Offering is cancelled, the subscription price paid 
by the investors will be refunded in approximately five (5) banking days from the cancellation decision. If an 
investor’s bank account is in a different bank than the place of subscription, the refund will be paid to a Finnish 
bank account in accordance with the payment schedule of the financial institutions, approximately no later than 
two (2) banking days thereafter. To Nordnet’s own customers who gave their Commitments via Nordnet’s 
subscription place, the refunded amount will be paid to Nordnet cash account. No interest will be paid on the 
refunded amount. 

Lock-up 

The Company and the Sellers are expected to commit during the period that will end 180 days from the FN Listing, 
without the prior written consent of the Managers, not to issue, offer, pledge, sell, contract to sell, sell any option 
rights or contract to purchase, purchase any option or contract to sell, grant any option right or warrant to purchase, 
lend or otherwise transfer or dispose of, directly or indirectly, any Shares or any securities they hold entitling to 
Shares or exchangeable for or convertible into or exercisable for Shares, or enter into any swap or other agreement 
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that transfers, in whole or in part, any of the economic consequences of ownership of the Shares, whether any such 
transactions are to be settled by delivery of the Shares or other securities, in cash or otherwise. The lock-up does 
not apply to the measures related to the execution of the Offering. 

The members of the Board of Directors of the Company and the management team of the Company are expected 
to enter into a lock-up agreement with similar terms to that of the Company and the Sellers that will end on the 
date that falls 360 days from the FN Listing. 

According to the terms and conditions of the Personnel Offering, the personnel participating in the Personnel 
Offering must agree to a lock-up with similar terms to that of the Company and the Sellers that will end on the 
date that falls 360 days from the FN Listing. 

In aggregate, the terms of lock-up agreements apply to approximately 70.7 percent of the Shares after the Offering 
without the Over-allotment Option and the possible Offer Shares subscribed for by the Personnel (as defined 
below) in the Public Offering (approximately 67.4 percent with the Over-allotment Option) assuming that the 
Sellers will sell the maximum number of Sale Shares, and that the Company will issue 2,992,455 New Shares. 

Other Matters 

The Board of Directors of the Company will decide on other issues and practical matters related to the Share Issue 
and on the practical arrangements resulting therefrom. The Company and the Principal Shareholder, together with 
the Managers, will decide on other issues and practical matters relating to the Share Sale. 

Documents on Display 

The Company’s latest financial statements, annual report and the auditor’s report as well as the other documents 
pursuant to Chapter 5, section 21 of the Finnish Limited Liability Companies Act (624/2006, as amended), are 
available during the subscription period at the Company’s offices at Pännäistentie 155, FI-68600 Pietarsaari, 
Finland. 

Applicable Law 

The Offering shall be governed by the laws of Finland. Any disputes arising in connection with the Offering shall 
be settled by a court of competent jurisdiction in Finland. 

Special Terms and Conditions Concerning the Public Offering 

Overview 

Preliminarily a maximum of 498,008 Offer Shares are offered in the Public Offering to private individuals and 
entities in Finland. Depending on the demand, the Company and Principal Shareholder may reallocate Offer Shares 
between the Public Offering, Institutional Offering and Personnel Offering in deviation from the preliminary 
number of shares without limitation. However, the minimum number of Offer Shares to be offered in the Public 
Offering will be 199,204 Offer Shares or, if the aggregate number of Offer Shares covered by the Commitments 
submitted in the Public Offering is smaller than this, such aggregate number of Offer Shares as covered by the 
Commitments.  

The subscription place has the right to reject a Commitment, either partially or wholly, if the Commitment does 
not comply with the terms and conditions herein or if it is otherwise incomplete. 

Right to Participate and the Minimum and Maximum Amounts for Commitments 

Investors whose domicile is in Finland and who submit their Commitments in Finland may participate in the Public 
Offering. Entities submitting a Commitment must have a valid legal entity identifier code (“LEI code”). 
Commitments in the Public Offering must be no less than 150 Offer Shares and no more than 20,000 Offer Shares. 
If an investor provides more than one Commitment in the Public Offering, the Commitments will be combined 
into one Commitment, which will be subject to the abovementioned maximum limit. However, Commitments 
given by the same investor in both the Public Offering and in the Personnel Offering will not be combined. 
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Places of Subscription and Submission of Commitments 

 The place of subscription in the Public Offering for Nordnet book-entry account and equity savings 
accounts customers and also other banks’ book-entry account customers is: 

 Nordnet’s online service at www.nordnet.fi/fi/nordiclights. The subscription can be made through online 
service with the bank codes of Nordnet, Aktia, Danske Bank, Handelsbanken, Nordea, Oma 
Säästöpankki, Osuuspankki, POP Bank, S-Bank, Säästöpankki or Ålandsbanken. The Commitment can 
also be made on behalf of a corporation through Nordnet’s online service.  

 In addition, when separately agreed, the subscription commitment in the Public Offering can be made at 
Nordnet Bank AB, Finnish Branch’s office at Yliopistonkatu 5, FI-00100 Helsinki, Finland, on weekdays 
from 1.00 p.m. to 5.00 p.m. Submitting a Commitment via Nordnet’s online service requires personal 
bank codes. Estates of a deceased person or persons under guardianship, who are not Nordnet’s own 
customers, cannot submit a subscription commitment through Nordnet’s online service, but instead they 
have to submit the Commitment at the above-mentioned office. 

A Commitment submitted as a web subscription is deemed to have been made when the investor has made the 
Commitment in accordance with the terms and conditions of the web subscription or has confirmed the 
Commitment with his or her bank codes and paid for the share subscription price in accordance with the 
Commitment. A Commitment submitted in the place of subscription is considered to have been made when the 
investor has submitted a signed commitment form to Nordnet in accordance with instructions of the place of 
subscription and paid for the subscription concerned by the Commitment. 

Commitments by or on behalf of persons under the age of 18, or otherwise under guardianship, must be made by 
their legal guardians. A guardian may not subscribe for Offer Shares without the permission of the local 
guardianship authority, as the Offer Shares are not yet subject to trading at the time of the Commitment. 

Commitments may only be cancelled in the manner and situations referred to under “– General Terms and 
Conditions of the Offering – Cancellation of Commitments” above. 

Payment of Offer Shares 

When submitting a Commitment, the price to be paid for the Offer Shares is the Subscription Price (i.e., EUR 5.02 
per Offer Share) multiplied by the number of Offer Shares covered by the Commitment. If the Subscription Price 
is decreased, the new Subscription Price will be applied to the Commitments submitted thereafter. 

The payment of a Commitment submitted via Nordnet’s online service will be charged from Nordnet’s own 
depository customers from their cash account in Nordnet and from other investors from a bank account in another 
bank when the investor confirms the Commitment with his or her bank codes. 

Approval of Commitments and Allocation 

The Company and the Principal Shareholder will decide on the allocation of Offer Shares in the Public Offering 
to investors after the Completion Decision. The Company and the Principal Shareholder will decide on the 
procedure to be followed in any over-demand situations. Commitments may be approved or rejected in whole or 
in part. In the event of an oversubscription, the Company and the Principal Shareholder aim to approve the 
Commitments in whole up to a limit to be decided at a later stage and, insofar that this amount is exceeded, the 
aim is to allocate Offer Shares in proportion to the amount of Commitments unmet. Confirmations regarding the 
approval of the Commitments and the allocation of Offer Shares will be sent to the investors who have submitted 
their Commitments in the Public Offering as soon as possible and at the latest on or about 8 July 2022. Nordnet’s 
own customers who have made their Commitments via Nordnet will see their Commitments as well as the Offer 
Shares allocated to them on the transaction page of Nordnet’s online service. 

Refunding of Paid Amounts 

If the Commitment is rejected or only partially approved and/or if the Subscription Price is changed and the new 
Subscription Price is lower than the amount paid at the time of submitting the Commitment, the excess amount 
paid will be refunded to the party that made the Commitment to the Finnish bank account identified in the 
Commitment on or about the fifth (5.) banking day after the Completion Decision, on or about 12 July 2022. To 
Nordnet’s own customers who have given their Commitments via Nordnet’s subscription place, the amount to be 

http://www.nordnet.fi/fi/nordiclights
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refunded will be paid to Nordnet cash accounts. If an investor’s bank account is in a different bank than the place 
of subscription, the refund will be paid to a bank account in accordance with the payment schedule of the financial 
institutions, approximately no later than two (2) banking days thereafter. If Commitments submitted by the same 
investor have been combined, any refund will be paid to the same bank account from which the subscription 
payment was made. No interest will be paid on the refunded amount. See also “– General Terms and Conditions 
of the Offering – Cancellation of Commitments – Procedure to Cancel a Commitment” above. 

Entry of Offer Shares into Book-entry Accounts 

Parties submitting Commitments in the Public Offering must have a book-entry account with a Finnish account 
operator or an account operator operating in Finland, and the party must specify the details of its book-entry 
account in its Commitment. Subscriptions to equity savings accounts can be made through Nordnet only to an 
equity savings account provided by Nordnet. The Offer Shares allocated in the Public Offering will be recorded 
in the book-entry accounts of investors who have made an approved Commitment, on or about the first banking 
day after the Completion Decision on or about 6 July 2022. 

Special Terms and Conditions Concerning the Institutional Offering 

Overview 

Preliminarily a maximum of 6,335,322 Offer Shares are being offered in the Institutional Offering to institutional 
investors through private placements in Finland and, in accordance with the applicable laws, internationally on the 
terms and conditions set forth herein. Depending on the demand, the Company and the Principal Shareholder may 
reallocate Offer Shares between the Public Offering, Institutional Offering and Personnel Offering in deviation 
from the preliminary number of shares without limitation. However, the minimum number of Offer Shares to be 
offered in the Public Offering will be 199,204 Offer Shares or, if the aggregate number of Offer Shares covered 
by the Commitments submitted in the Public Offering is smaller than this, such aggregate number of Offer Shares 
as covered by the Commitments. 

The Offer Shares will be offered in the Institutional Offering outside the United States in offshore transactions in 
compliance with the U.S. Securities Act and otherwise in compliance with said regulation. The Shares (including 
the Offer Shares) have not been, and will not be, registered under the U.S. Securities Act or under the securities 
laws of any state of the United States and, accordingly, will not be offered or sold, directly or indirectly, in or into 
the United States (as defined in Regulation S of the U.S. Securities Act). For more information on restrictions 
concerning the offering of the Offer Shares, see “Important Information”. 

The Managers have the right to reject a purchase offer of an institutional investor in the Institutional Offering (a 
“Purchase Offer”), either partially or wholly, if it does not comply with the terms and conditions herein or if it is 
otherwise incomplete. 

Right to Participate and Place of Subscription 

An investor, whose Purchase Offer is at least 20,001 Offer Shares, may participate in the Institutional Offering. 
Entities submitting a Purchase Offer must have a valid LEI code. 

The Purchase Offers of institutional investors will be received by the Managers of the Offering. 

Approval of Purchase Offers and Allocation 

The Company and the Principal Shareholder will decide on the acceptance of Purchase Offers submitted in the 
Institutional Offering in connection with the Completion Decision. The Company and the Principal Shareholder 
will decide on the procedure to be followed in any over-demand situations. Purchase Offers may be approved or 
rejected in whole or in part. A confirmation of the approved Purchase Offers in the Institutional Offering will be 
provided as soon as practicable after the allocation. 

Payment of Offer Shares 

Institutional investors must pay for the Offer Shares corresponding to their accepted Purchase Offers in accordance 
with the instructions issued by the Managers on or about 8 July 2022. If necessary in connection with a Purchase 
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Offer being made or before the approval of a Purchase Offer, the Managers have the right, provided by the duty 
of care set for securities intermediaries, to require that the investor provide information concerning its ability to 
pay for the Offer Shares corresponding to its Purchase Offer or require that the payment for the Offer Shares 
concerned by the Purchase Offer be made in advance. The amount to be paid in this case is the Subscription Price 
(i.e., EUR 5.02 per Offer Share) multiplied by the number of Offer Shares covered by the Purchase Offer. If the 
Subscription Price is changed, the new Subscription Price will be applied to the offers submitted thereafter. 
Possible refunds will be made on or about on the fifth (5.) banking day following the Completion Decision, on or 
about 12 July 2022. No interest will be paid on the refunded amount. 

Subscription Undertakings 

Swedbank Robur Fonder, Ilmarinen Mutual Pension Insurance Company, Thomasset Oy, S-Pankki Fenno Osake 
Oy, Julius Tallberg Corp., Danske Invest Suomi Osake fund and certain funds managed by SP-Fund Management 
Company Ltd. (each separately a “Cornerstone Investor” and together, the “Cornerstone Investors”) have given 
subscription undertakings in relation to the Offering, under which they commit to subscribe for Offer Shares at the 
Subscription Price subject to certain provisions and subject to the condition that the valuation of all outstanding 
Shares (before any proceeds from the Share Issue) is EUR 90 million. According to the terms and conditions of 
the subscription undertakings, the Cornerstone Investors will be guaranteed the number of Offer Shares covered 
by the subscription undertakings. The Cornerstone Investors have committed to subscribe for in the Offering a 
number of the Company’s shares at the Subscription Price that corresponds to the following amounts:  

 Swedbank Robur Fonder EUR 5.5 million; 

 Ilmarinen Mutual Pension Insurance Company EUR 4.7 million; 

 Thomasset Oy EUR 2.5 million; 

 S-Pankki Fenno Osake EUR 1.8 million;  

 Julius Tallberg Corp. EUR 0.5 million; 

 Danske Invest Suomi Osake fund EUR 3.0 million; and 

 certain funds managed by SP-Fund Management Company Ltd. EUR 2.0 million. 

Special Terms and Conditions Concerning the Personnel Offering 

Overview 

Preliminarily a maximum of 44,248 personnel shares and, in the event of an oversubscription, a maximum of 
44,248 additional personnel shares (“Personnel Shares”) are being offered for subscription in the Personnel 
Offering to all employees in Finland who are in a full- or part-time, with a permanent or fixed-term, employment 
relationship with the Company or its subsidiaries at the start of the subscription period  as well as the members of 
the Board of Directors and the management team of the Company (the “Personnel”). Depending on the demand, 
the Company may reallocate Offer Shares between the Public Offering, Institutional Offering and Personnel 
Offering in deviation from the preliminary number of shares without limitation. Notwithstanding the above, the 
minimum number of Offer Shares to be offered in the Public Offering will be a number that corresponds to 199,204 
Offer Shares or, if the aggregate number of Offer Shares covered by the Commitments submitted in the Public 
Offering is smaller than this, such aggregate number of Offer Shares as covered by the Commitments submitted 
in the Public Offering.  

Right to Participate in the Personnel Offering 

The Personnel are entitled to subscribe for Personnel Shares. However, the Sellers have waived their right to 
participate in the Personnel Offering, even if they were the Personnel entitled to participate. The right to participate 
in the Personnel Offering is personal and non-transferrable. Personnel entitled to participate may, however, make 
a subscription through an authorised representative. Personnel participating in the Personnel Offering may also 
participate in the Public Offering subject to its terms if they wish.  

A Commitment provided in the Personnel Offering must concern a minimum of 150 Personnel Shares and a 
maximum of 40,000 Personnel Shares.  
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Personnel must agree to comply with the lock-up to participate in the Personnel Offering. In accordance with the 
lock-up, Personnel participating in the Personnel Offering may not, without the prior written consent of the 
Managers (which consent may not be unreasonably withheld), during a period ending on the date that falls 360 days 
after the FN Listing, (i.e., on or about 1 July 2023) sell, short sell, or otherwise directly or indirectly transfer 
Personnel Shares, option rights or warrants to own Personnel Shares or other securities exchangeable for or 
convertible into or exercisable for Personnel Shares that they may hold or have purchased in the Personnel Offering 
or be authorised to transfer. When making subscriptions, persons participating in the Personnel Offering accept 
that they will be bound without separate measures by the aforementioned lock-up period and that it will be recorded 
on the subscriber’s book-entry account by the Company. 

Subscription Price of the Personnel Offering and the Allocation of Personnel Shares 

The subscription price in the Personnel Offering is 10 percent lower than the Subscription Price in the Public 
Offering (i.e., EUR 4.52) (the “Subscription Price of the Personnel Offering”). When submitting a 
Commitment, the Subscription Price for the Personnel Offering is 10 percent lower than the Subscription Price 
multiplied by the number of Shares covered by the Commitment. 

The Company will decide on the allocation in the Personnel Offering in connection with the Completion Decision. 
The Company will decide on the procedure to be followed in the event of an oversubscription. Commitments may 
be approved or rejected in whole or in part. In the event of an oversubscription, the Company aims to approve the 
Commitments in whole up to a limit to be decided at a later stage and, insofar that this amount is exceeded, the 
aim is to allocate Offer Shares in proportion to the amount of Commitments unmet. 

Places of Subscription and Submission of Commitments 

The subscription place in the Personnel Offering is Nordnet. In the Personnel Offering, Commitments will be 
submitted and payments will be made to the persons entitled to participate in accordance with separate instructions. 

A Commitment will be considered to have been made when the investor has submitted a signed commitment form 
to the place of subscription in accordance with instructions of the place of subscription or has confirmed the 
Commitment with bank codes and paid the subscription payment of the Shares in accordance with said 
Commitment and undertaken to comply with the lock-up period provided for in these terms and conditions. 
Possible further instructions given by the subscription place must be observed when submitting the Commitment. 
Commitments given in the Personnel Offering are binding and cannot be altered and can only be cancelled in the 
manner and situations referred to in “– General Terms and Conditions of the Offering – Cancellation of 
Commitments” above.  

The Company, the Managers and Nordnet have the right to reject a Commitment, either partially or wholly, if the 
Commitment does not comply with the terms and conditions herein or if it is otherwise incomplete. 

Refunding of Paid Amounts 

If a Commitment is rejected or only partially approved and/or the Subscription Price is changed and the new 
Subscription Price is lower than the price paid in connection with the Commitment, the amount paid or part thereof 
will be refunded to the party that made the Commitment to the Finnish bank account identified in the Commitment 
on or about the fifth (5.) banking day after the Completion Decision, on or about 12 July 2022. To Nordnet’s own 
customers who have given their Commitments via Nordnet’s subscription place, the amount to be refunded will 
be paid to Nordnet cash accounts. If an investor’s bank account is in a different bank than the place of subscription, 
the refund will be paid to the investor’s bank account in accordance with the payment schedule of the financial 
institutions, approximately no later than two (2) banking days thereafter. If Commitments submitted by the same 
entitled person have been combined, any refund will be paid to the bank account from which the subscription 
payment was made. No interest will be paid on the refunded amount. See also “– General Terms and Conditions 
of the Offering – Cancellation of Commitments – Procedure to Cancel a Commitment” above. 

Entry of Personnel Shares into Book-entry Accounts 

The parties submitting Commitments in the Personnel Offering in Finland must have a book-entry account with a 
Finnish account operator or with an account operator operating in Finland, and the party must specify the details 
of its book-entry account in its Commitment. Subscriptions to equity savings accounts can be made through 
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Nordnet only to an equity savings account provided by Nordnet. Personnel Shares allocated and paid for in the 
Personnel Offering will be entered into the investors’ book-entry accounts/securities accounts on or about 6 July 
2022.  
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PARTIES RESPONSIBLE FOR THE OFFERING CIRCULAR 

Company 
Nordic Lights Group Corporation 
Business Identity code: 3209111-1 
Domicile: Pedersöre, Finland 
Address: Pännäistentie 155, FI-68600 Pietarsaari, Finland 

Sellers 
See Annex A to this Offering Circular. 

STATEMENT REGARDING THE OFFERING CIRCULAR 

The Company is responsible for the information contained in the Offering Circular. To the best knowledge of the 
Company, the information contained in this Offering Circular is in accordance with the facts and contains no 
omission likely to affect its import. The Sellers are responsible for the information concerning them and their 
shareholdings in the Company included in this Offering Circular. To the best knowledge of the Sellers, the 
information contained in this Offering Circular concerning the Sellers and their shareholdings in the Company is 
in accordance with the facts and contains no omission likely to affect its import. 

INFORMATION DERIVED FROM THIRD-PARTY SOURCES 

This Offering Circular contains statistics, data and other information relating to the markets, market size, market 
shares, market positions and other information relating to Nordic Lights’ business, markets, industry and economy. 
The information is based on Nordic Lights’ own evaluations and analysis based on information derived from 
several sources, including a market study by McKinsey & Company conducted in the spring of 2021, 
commissioned by Nordic Lights, and Power Systems Research database. 

Where certain information contained in this Offering Circular has been derived from third party sources, such 
sources have been identified herein. The Company confirms that such third-party information has been accurately 
reproduced herein and that as far as the Company is aware and is able to ascertain from information published by 
that third party, no facts have been omitted which would render the reproduced information inaccurate or 
misleading. 

However, as Nordic Lights does not have access to the underlying information, assumptions or presumptions of 
the market studies, or to the statistical data or economic indicators followed by the third-party studies, Nordic 
Lights cannot give any assurances as to the correctness of such information. Furthermore, third-party market 
studies are frequently based on information and assumptions that may not be exact or appropriate, and their 
methodology is by nature forward-looking and speculative. Therefore, changes in the postulates and their premises 
on which third-party market studies are based, could have a significant influence on the analyses and conclusions 
made. The statements in this Offering Circular on Nordic Lights’ market position are based on the understanding, 
internal studies and assessments of Nordic Lights as well as the reports and surveys it has commissioned, which 
the Company deems to be reliable. The Company cannot, however, guarantee that any of these statements are 
accurate or give an accurate description of Nordic Lights’ position in its market, and none of Nordic Lights’ 
internal studies or information has been verified using external sources independent of those commissioned by 
Nordic Lights. 

AVAILABILITY OF THE FINNISH PROSPECTUS AND THE OFFERING CIRCULAR 

The Finnish Prospectus will be available on or about 28 June 2022 on the Company’s website at 
https://investors.nordiclights.com/listautuminen and at the registered office of the Company at Pännäistentie 155, 
FI-68600 Pietarsaari, Finland. In addition, the Finnish Prospectus will be available on or about 28 June 2022 on 
the website of SEB at www.seb.fi. 

The English language Offering Circular will be available on or about 28 June 2022 on the Company’s website at 
https://investors.nordiclights.com/en/ipo and on the website of SEB at www.seb.fi/en. 

https://investors.nordiclights.com/listautuminen
https://investors.nordiclights.com/en/ipo
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NO INCORPORATION OF WEBSITE INFORMATION 

This Offering Circular will be published on the Company’s website at https://investors.nordiclights.com/en/ipo. 
Information presented on the website of the Company or any other website is not part of this Offering Circular and 
.the prospective investors should not rely on such information in making their decision to invest in securities. 
However, as an exception to the above, possible supplements of the Offering Circular are part of the Offering 
Circular. 

INFORMATION AVAILABLE IN THE FUTURE 

The Company plans to publish the Board of Directors’ report, audited financial statements and a financial 
statements release for the financial year ending 31 December 2022 onwards, as well as half-year report, which 
include unaudited consolidated interim financial statements, for the six months period ending 30 June 2022 
onwards. The Company plans to annually publish a half-year report which includes unaudited financial 
information for the first half of each year and a financial statements release, which includes information of the 
whole financial year and the second half of the year. All all reports of the Board of Directors, financial statements, 
half-year reports and company releases are published both in Finnish and in English. 

FINANCIAL STATEMENTS RELATED AND CERTAIN OTHER INFORMATION 

Financial Statements and Interim Financial Information 

Certain information included in this Offering Circular are derived from the Group’s audited carve-out financial 
statements for the financial years ended 31 December 2021, 31 December 2020 and 31 December 2019 (the 
“Carve-out Financial Statements”) and from the Group’s unaudited interim financial information for the three 
months ended 31 March 2022, including unaudited carve-out comparative financial information for the three 
months ended 31 March 2021 (the “Interim Financial Information”). The Carve-out Financial Statements and 
the Interim Financial Information are attached to this Offering Circular. 

Nordic Lights has not in the past formed a separate legal group. The Company was created through the demerger 
of Sponfyr Oy in September 2021. Sponfyr Oy was previously parent company of the group consisting of Nordic 
Lights’ business and Herrmans Bike Components’ business. 

The Carve-out Financial Statements are based on the audited consolidated financial statements of Sponfyr Ltd for 
the financial years ended 31 December 2019 and 31 December 2020 and on the audited consolidated financial 
statements of the Company for the financial year ended 31 December 2021, and these have been prepared by 
excluding historical income and expenses, assets and liabilities as well as cash flows of the Herrmans Bike 
Components business. The Interim Financial Information is based on the interim financial information of the 
Company as at and for the period ended 31 March 2022 and on the interim financial information of Sponfyr Oy as 
at and for the three months ended 31 March 2021 where the historical income and expenses, assets and liabilities 
as well as cash flows of the Herrmans Bike Components business have been excluded. The Carve-out Financial 
Statements and the Interim Financial Information are prepared based on the principle of going concern and the 
acquisition cost method.  

The Carve-out Financial Statements and the Interim Financial Information might not reflect the consolidated 
results and financial position of the business had the Group been independent juridical group as of 1 January 2019 
and had thus presented separate consolidated financial statements for financial years of 2019, 2020 and 2021. The 
Carve-out Financial Statements might not reflect the future financial results, financial position or cash flows of the 
Group. 

The Herrmans Bike Components business was transferred to a new company on 1 January 2020 by transfer of 
assets. When preparing the opening balance sheet of 2019 to the Carve-out Financial Statements and the balance 
sheet as at 31 December 2019 the figures of the Herrmans Bike Components business were excluded by applying 
the principles described earlier for the transfer of assets. The figures in the official financial statements of Herrmans 
Bike Components Oy were used in excluding the figures of 2020 and 2021 and for the interim financial information 
for financial year 2021, the financial information of the income statement of Herrmans Bike Components Oy for 
the three months ended 31 March 2021 were used. 

https://investors.nordiclights.com/en/ipo
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The income statement items of the Herrmans Bike Components business have been excluded according to the 
matching principle by using the information in operative accounting of year 2019 and official financial statements 
of Herrmans Bike Components Oy for the income statement figures of 2020 and 2021. 

Sponfyr Ltd and Sponlight Ltd were demerged on 30 September 2021. Assets and liabilities disclosed in the 
balance sheet were allocated to the businesses with the main rule of 70% to Nordic Lights and 30% to Herrmans 
Bike Components businesses. The above-mentioned division is based on the business segments’ net sales-, 
EBITDA- and free cash flow ratios. The previous principle was applied in excluding the balance sheet items of 
the Herrmans Bike Components business from Sponfyr/Sponlight balance e.g. group goodwill, convertible bonds 
and loans from financial institutions. The exceptions to the rule were the items that could be allocated with 
matching principle, such as trade receivables and accruals. Income statement items have mainly been allocated 
with the matching principle. If the matching principle could not be applied the 70% / 30% rule was applied, e.g. 
financial items related to earlier mentioned debt. 

The Sponfyr group has historically provided administrative services such as management, administration, 
financing and accounting. The centrally provided services have been historically invoiced, based on the incurred 
costs of providing the services, from the group companies. The historical costs allocated to the Herrmans Bike 
Components business have been excluded from the Carve-out Financial Statements. 

The Carve-out Financial Statements have been prepared applying the Finnish Accounting Standards (“FAS”), 
considering the principles described in the annexes of the carve-out financial statements, according to which the 
income and expenses, assets and liabilities and cash flows were allocated to Nordic Lights. The Interim Financial 
Information have been prepared in accordance with FAS and the comparative financial information has been 
prepared based on the carve-out figures using the same principles as presented in the Carve-Out Financial 
Statements. 

Alternative Performance Measures 

Nordic Lights presents in this Offering Circular certain performance measures, which in accordance with the 
“Alternative Performance Measures” guidelines by the European Securities and Markets Authority (“ESMA”) are 
not accounting measures of historical financial performance, financial position and cash flows, defined or specified 
in FAS, but which are instead alternative performance measures. In the Company’s view, alternative performance 
measures provide meaningful supplemental information about the Company to the management, investors, 
securities market analysts and others regarding the Company’s results of operations, financial position and cash 
flows.  

These alternative performance measures are: 

 Net sales growth (%)  Adjusted operating profit margin (%) 

 Gross margin  Return on capital employed (ROCE) (%) 

 Gross margin, % of net sales (%)  Adjusted return on capital employed (ROCE) 
(%) 

 EBITDA  Research and development expenses 

 EBITDA margin (%)  Research and development expenses, % of net 
sales (%) 

 Adjusted EBITDA  Purchase of tangible and intangible assets, % 
of net sales (%) 

 Adjusted EBITDA margin (%)  Capital employed 

 EBITA  Adjusted invested capital 
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 EBITA margin (%)  Net interest bearing debt  

 Adjusted EBITA  Net interest bearing debt/Adjusted EBITDA  

 Adjusted EBITA margin (%)  Equity ratio (%) 

 Operating profit margin (%)  Net gearing (%) 

 Adjusted operating profit  

For the detailed definitions and reasons for the use of these alternative performance measures, see “Selected 
Financial Information – Calculation of Certain Alternative Performance Measures and Other Key Figures”. 

Alternative performance measures should not be considered in isolation or as a substitute to the measures under 
FAS. All companies do not calculate alternative performance measures in a uniform way, and therefore the 
alternative performance measures presented in this Offering Circular may not be comparable with similarly named 
measures presented by other companies. 

Auditors 

The Company’s Carve-out Financial Statements for the financial years ended 31 December 2021, 2020 and 2019 
has been audited by KPMG Oy Ab, Authorised Public Accountants, with Hans Bertell, Authorised Public 
Accountant, as the auditor with principal responsibility. KPMG Oy Ab, Authorised Public Accountants was 
elected the auditor for the year ending 31 December 2022 with Hans Bertell, Authorised Public Accountant, as the 
auditor with principal responsibility. The business address of the principal auditor and KPMG Oy Ab is 
Töölönlahdenkatu 3 A, FI-00100 Helsinki, Finland. Hans Bertell is registered in the auditor register in accordance 
with Chapter 6 Section 9 in the Finnish Auditing Act (1141/2015, as amended). 

Other Information 

The financial and other information presented in the tables in this Offering Circular are rounded. Accordingly, in 
certain cases the sum of numbers presented in a column or row does not always correspond to the presented total 
sum of a column or a row. In addition, certain percentages are calculated with accurate numbers before rounding, 
so they do not necessarily correspond to the results that would have been reached if rounded figures had been used. 

In this Offering Circular, “euro” or “EUR” are references to the currency used by member states of the Economic 
and Monetary Union of the European Union, and “Chinese yuan” or “CNY” are references to the lawful currency 
China, the “U.S. dollar” or “USD” are references to the lawful currency of the United States and the “Swedish 
krona” or “SEK” are references to the lawful currency of Sweden. 

FORWARD-LOOKING STATEMENTS 

Certain statements in the Offering Circular, such as certain statements set forth under “Summary”, “Risk Factors”, 
“Background of the Offering and Use of Proceeds” and “Operating and Financial Review and Prospects – 
Outlook” are based on the beliefs of the Company’s management as well as assumptions made by and information 
currently available to the Company’s management, and such statements may constitute forward-looking 
statements. The words “believe”, “expect”, “anticipate”, “intend” or “plan” and similar expressions identify certain 
of such forward-looking statements.  

Such forward-looking statements involve known and unknown risks, uncertainties and other important factors, 
and as a result, events described in the forward-looking statements may not occur or may fail to materialize. The 
section “Risk Factors” of this Offering Circular presents examples of these and other risks, uncertainties and other 
factors. Should one or more of these and other risks or uncertainties materialize or the underlying assumptions 
prove wrong, Nordic Lights’ actual results of operations or financial position could differ significantly from what 
is described in this Offering Circular as expected, believed, estimated or anticipated. 
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BACKGROUND OF THE OFFERING AND USE OF PROCEEDS 

Reasons for the Offering 

 The objective of the Offering and the FN Listing is to support the execution of Nordic Lights’ growth strategy 
and strengthen Nordic Lights’ recognition among various stakeholders. The FN Listing would also allow the 
Company to obtain access to capital markets and broaden its ownership base both with domestic and foreign 
investors, which would increase the liquidity of the Shares. The FN Listing and increased liquidity would also 
enable the use of the Shares more effectively as a means of consideration in potential acquisitions and in incentive 
programs for personnel. 

Use of proceeds 

In the Offering, the Company aims to collect gross proceeds of approximately EUR 15 million by offering New 
Shares for subscription. In connection with the Offering, the Company expects to pay approximately EUR 2.5 
million in fees and expenses, resulting in net proceeds for the Company from the Share Issue of approximately 
EUR 12.5 million (assuming that all preliminarily offered New Shares are subscribed for and the discretionary fee 
is paid in full).  

The gross proceeds that the Sellers will receive from the Shares Sale will amount to approximately EUR 15 million 
(assuming that all of the Sale Shares will be sold and the Over-allotment Option is exercised in full). The fees to 
be paid by the Sellers in connection with the Offering are expected to amount to approximately EUR 2.2 million.  

The Company will not receive any share of the proceeds from existing Sale Shares sold by the Sellers in the 
Offering. The Company and the Sellers will pay the Managers the combined selling and arrangement fees 
according to the Placing Agreement.  

The proceeds from the Share Issue are intended to be used to provide Nordic Lights with strong financial flexibility, 
including the repayment of non-current debt with EUR 5.0 million, to strengthen its operations and to support the 
execution of the Company’s growth strategy, including potential M&A transactions. 



42 

 

CAPITALISATION AND INDEBTEDNESS 

The following table sets forth Nordic Lights’ capitalisation and indebtedness as at 31 March 2022 (i) based on 
Nordic Lights’ Interim Financial Information as at and for the three months ended 31 March 2022 and (ii) as 
adjusted to reflect the net proceeds from the Offering. When reading the table, investors should note that there can 
be no assurance that the Share Issue will be completed and the realisation of the proceeds of the Offering is not 
certain. 

This table should be read together with the following sections of this Offering Circular: “Selected Financial 
Information” and “Operating and Financial Review and Prospects”, including “Operating and Financial Review 
and Prospects – Liquidity and Capital Resources” as well as the Carve-out Financial Statements attached to this 
Offering Circular. 

 As at 31 March 2022 
 Actual Adjusted 
(EUR thousand) (unaudited, unless otherwise indicated) 
  
CAPITALIZATION   
Current debt (including current portion of non-current debt)   
Secured  2,600 2,600 
Total current debt (including current portion of non-current debt)
  2,600 2,600 
Non-current debt (excluding current portion of non-current debt)   
Secured  26,850 21,850(1 
Total non-current debt (excluding current portion of non-current 
debt)  26,850 21,850 
Shareholders’ equity   
Share capital  12,663 12,663 
Reserve for invested unrestricted equity  - 15,000(1 
Retained earnings  5,324 5,324 
Profit (loss) for the financial year  1,566 -329(1 
Total shareholders’ equity 19,553 32,658 
Total 49,003 57,108 
   
NET INDEBTEDNESS   
Cash and cash equivalents  4,589 12,694(1 
Liquidity (A)  4,589 12,694 
Current portion of non-current financial debt  2,600 2,600 
Current financial indebtedness (B)  2,600 2,600 
Net current financial indebtedness (C=B-A)  -1,989 -10,094 
Non-current financial debt (excluding current portion and debt 
instruments)  26,850 21,850 
Non-current financial indebtedness (D)  26,850 21,850 
Total financial indebtedness (C+D)  24,861 11,756 

1) The Company aims to raise gross proceeds of approximately EUR 15 million in the Offering. The gross proceeds will improve the 
Company’s capitalization by the increasing reserve for invested unrestricted equity of the Company by the corresponding amount. EUR 5.0 
million of the gross proceeds will be used to repay the non-current debt. Cash and cash equivalents have been adjusted by estimated gross 
proceeds, deducted by the estimated and unpaid expenses of EUR 1,895 thousand related to the the FN Listing and the repayment of non-
current debt by EUR 5.0 million. The profit (loss) for the period row has been adjusted by estimated expenses of EUR 1,895 thousand 
related to the Offering and the FN Listing which will be generated and recorded as expenses after the three months period ended 31 March 

2022. 

For information about the off-balance-sheet liabilities and given collaterals, see “Operating and Financial Review 
and Prospects – Balance Sheet Information – Off-Balance-Sheet Liabilities”. 

Apart from what has been presented above, there have not been any material changes in the Company’s 
capitalisation and indebtedness since 31 March 2022. 

Working Capital Statement 

In the opinion of the Company’s management, the Company’s working capital is sufficient for the Company’s 
present needs for the next 12 months following the date of this Offering Circular.  
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DIVIDENDS AND DIVIDEND POLICY 

The Board of Directors of the Company has adopted a dividend policy pursuant to which the Company aims to 
distribute an annual dividend with a payout ratio of 30 to 40 percent of its net profit adjusted for amortization of 
goodwill. 

The payment of dividends, if any, by the Company and the amounts and timing thereof will depend on a number 
of factors, including Nordic Lights’ capital structure, future net sales, profits, financial position, general economic 
and business conditions, and future prospects, the ability of the Company’s subsidiaries to pay dividends or 
otherwise transfer funds to the Company, and such other factors as the Board of Directors of the Company may 
deem relevant. 

Although there are no plans to change the dividend policy, there can be no assurances that dividends or equity 
returns will actually be paid in the future, nor can there be no assurances as to the amount of dividends or equity 
returns to be paid for a particular year. 

The Company has not distributed any dividends since its establishment, i.e. for the financial period 30 September–
31 December 2021. 

Under the Finnish Companies Act, the General Meeting of Shareholders decides on the distribution of dividends 
based on a proposal by the Company’s Board of Directors. Dividends are generally declared once every financial 
year and may be paid only after the General Meeting of Shareholders has approved the Company’s financial 
statements. If dividends are distributed, all of the Shares of the Company are entitled to the same dividend. The 
dividends paid by the Company for any financial period will not be indicative of the dividends to be paid after the 
said financial period. For a description of the restrictions applicable to dividend distributions, see “Shares and 
Share Capital – Shareholders’ Rights – Dividend and Distribution of Other Unrestricted Equity”. 

As to the tax considerations for certain shareholders applicable to dividends, see “Taxation”. 
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MARKET AND INDUSTRY OVERVIEW 

In this section, Nordic Lights makes certain statements regarding markets in which it currently operates, expected 
growth in such markets and its competitive and market position. Such information is based on Nordic Lights’ 
estimates and/or analyses relying on multiple sources, such as a market study by McKinsey & Company 
commissioned by Nordic Lights and Power systems Research database as well as third-party expert interviews 
(n=9) and customer interviews (n=9). See “Information Derived from Third-Party Sources”. 

Introduction 

Nordic Lights is a premium provider of lighting solutions for heavy-duty equipment, in which the lighting solution 
is an integral part of the functionality and safety. Nordic Lights focuses on providing solutions to five main end-
user segments: mining, construction, forestry, agriculture and material handling. Nordic Lights has an established 
position in both the original equipment manufacturer (“OEM”) and aftermarket channels. Lights manufactured by 
Nordic Lights have three main application areas: work lights, driving lights and signal lights for heavy-duty 
equipment. Nordic Lights’ products are based on light-emitting diode (“LED”) technology, but its product offering 
also includes halogen and high-intensity discharge (“HID”) lights (i.e. Xenon lights).  

Global Heavy-Duty Equipment Lighting Market 

Market Overview 

Nordic Lights operates in the global heavy-duty equipment lighting market, the size of which in the above-
mentioned five end-user segments was estimated to be approximately EUR 1,125 million in 2021. The three largest 
sub-segments within the heavy-duty lighting market by their estimated sizes in 2021 were work lights (EUR 595 
million), driving lights (EUR 247 million), and signal lights (EUR 121 million). Smaller sub-segments include 
interior lights and warning lights.3  

Nordic Lights’ addressable market includes work lights, driving lights and signal lights for heavy-duty equipment 
across five end-user segments. 

 

Picture: Global heavy-duty equipment lighting market size by product type (EUR million) in 2021F. 4 

Nordic Lights’ addressable market includes the following end-industries: construction, mining, material handling, 
forestry and agriculture.  

                                                           
3 Market size in total in five end-user segments: mining, construction, forestry, agriculture and material handling. Source: For the number of 
machinery and sub-segment breakdown Power Systems Research; Nordic Lights’ view informed by and third-party expert interviews 
conducted in spring 2021. 
4 Source: For the number of machinery and sub-segment breakdown Power Systems Research; Nordic Lights’ view informed by and third-
party expert interviews conducted in spring 2021. 
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Picture: Global heavy-duty equipment lighting market size by end-industry (EUR million) in 2021F. 5 

The market in which Nordic Lights operates, can also be split into three main point of mounting: Original mounted 
lights, upgrade on new equipment as well as repair and upgrade on installed base. Original mounted lights are sold 
directly to OEMs, or through a distributor, and mounted on original equipment during manufacturing. Upgrade on 
new equipment means that additional lights or new type of lights are sold to OEMs or distributors and mounted 
on top of the standard lights that the vehicles comes equipped with. Repair and upgrade on installed base means 
that lights are sold to OEMs or distributors and used as upgrades, repairs or replacement of lights on the installed 
base. 

Nordic Lights has an established position in both the OEM and aftermarket channels. The OEM channel includes 
lights that are mounted on original equipment during manufacturing. The aftermarket channel includes spare parts 
used to upgrade equipment or repair and upgrade installed equipment. The aftermarket channel includes both 
original equipment spare parts and independent spare parts, which are used either to upgrade existing lights or to 
repair or replace broken light. Original equipment spare parts are sold to OEMs as original spare parts. Independent 
spare parts include white-label spares as well as upgrades sold independently to end-users without going via an 
OEM.  

Size and Growth of Nordic Lights’ Addressable Market 

In 2021, Nordic Lights’ core addressable market was estimated to amount to approximately EUR 964 million, of 
which the work lights market is estimated to amount to approximately EUR 595 million, driving lights to 
approximately EUR 247 million and signal lights to approximately EUR 121 million. The market is estimated to 
have historically grown at a compound annual growth rate (“CAGR”) of 3.2 percent between 2016 and 2021. 
Between 2021 and 2026, Nordic Lights’ addressable market is estimated to grow at a CAGR of approximately 3.9 
percent. Work lights market is expected to grow slightly faster than driving lights and signal lights markets, at a 
CAGR of approximately 4.8 percent between 2021 and 2026, whereas market for driving lights is expected to 
grow at a CAGR of approximately 2.4 percent and market for signal lights is expected to grow at a CAGR of 
approximately 2.6 percent. 6 

                                                           
5 Source: For the number of machinery and sub-segment breakdown Power Systems Research; Nordic Lights’ view informed by and third-
party expert interviews conducted in spring 2021. 
6 Source: For the number of machinery and sub-segment breakdown Power Systems Research; Nordic Lights’ view informed by and third-
party expert interviews conducted in spring 2021. 
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 CAGR 
EUR 
million 2016 2017 2018 2019 2020 2021F 2022F 2023F 2024F 2025F 2026F 

2016-
2021F 

2021F-
2026F 

Work 
lights  468   509   549   570   545   595   640   674   694   718   752  4.9%  4.8%  
Driving 
lights  240   241   245   239   231   247   260   271   267   271   278  0.6%  2.4%  
Signal 
lights  116   117   120   118   113   121   128   133   132   134   138  0.9%  2.6%  
Total  824   867   915   928   889   964   1,029   1,078   1,093   1,123   1,168  3.2%  3.9%  

Graph: The global heavy-duty equipment lighting market size by light type 2016–2026F.7 

Out of all fields, the market’s biggest segments by end-user industry were construction and agriculture. The size 
of the agriculture segment was estimated EUR 482 million or 50 percent of the market in 2021, and construction 
amounted to estimated EUR 307 million (32 percent) in total. The size of mining field was estimated EUR 87 
million (9 percent), while material handling amounted to estimated EUR 66 million (7 percent) and forestry to 
EUR 23 million (2 percent) in 2021. 

 

Graph: The global heavy-duty equipment work light market size by end-industry in 2021F. 8 

EUR million 2016 2017 2018 2019 2020 2021F 2022F 2023F 2024F 2025F 2026F 
Agriculture 208  202  204  205  202  221  241  259  269  282  297  
Construction 164  195  220  232  218  238  255  265  270  277  289  
Mining 52  66  75  80  76  82  87  90  92  94  98  
Material handling 24  25  29  31  30  33  36  38  40  41  43  
Forestry 21  22  22  22  19  21  22  23  23  23  24  
Total 468  509  549  570  545  595  640  674  694  718  752  

Graph: The global heavy-duty equipment work light market size by end-industry 2016–2026F.9 

The estimated total size of the heavy-duty equipment work lights market, in which Nordic Lights currently 
operates, is EUR 595 million in 2021. The market’s biggest segments by end-user industry were construction, 
which accounted for 40 percent of the market and agriculture, accounting for 37 percent of the market. Smaller 
segments included mining (14 percent of the market), material handling (6 percent of the market) and forestry (3 
percent of the market). The biggest market regions for work lights were Asia-Pacific (“APAC”) and Europe, 

                                                           
7 Source: For the number of machinery and sub-segment breakdown Power Systems Research; Nordic Lights’ view informed by and third-
party expert interviews conducted in spring 2021. 
8 Source: For the number of machinery and sub-segment breakdown Power Systems Research; Nordic Lights’ view informed by and third-
party expert interviews conducted in spring 2021. 
9 Source: For the number of machinery and sub-segment breakdown Power Systems Research; Nordic Lights’ view informed by and third-
party expert interviews conducted in spring 2021. 
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Middle-East and Africa (“EMEA”), accounting respectively for estimated 43 and 33 percent of the market in 2021. 
North America accounted for estimated 18 percent and the rest of the world for 5 percent of the market in 2021. 
Nordic Lights’ management believes that the same market shares apply to the end-industries in the heavy-duty 
equipment market as a whole. Independent suppliers were estimated to be the biggest in the market channel, 
accounting for 42 percent of the market, followed by original equipment manufacturers (“OEM”) with 32 percent 
of the market in 2021. Original equipment spare parts (“OES”) accounted for 26 percent of the market in 2021. 

With estimated 62 percent of the market in 2021, repairs and upgrades on installed base have the largest share of 
the spare part market. Original mounted lights accounted for 32 percent of the market, while upgrades on new 
lights accounted for 6 percent of the market. LED lights dominated the field with 89 percent share of the market. 
Halogens had 9 percent market share, and other product types approximately 2 percent share of the market in 2021. 
Between 2021 and 2026, the CAGR in agriculture (denominated by EUR) is expected to grow approximately 6 
percent, construction by approximately 4 percent, mining by approximately 3 percent, material handling by 
approximately 5 percent and forestry approximately by 3 percent.10 

EUR million 2016 2017 2018 2019 2020 2021F 2022F 2023F 2024F 2025F 2026F 
APAC 193 209 224 232 242 259 274 287 292 302 318 
EMEA 164 179 191 203 180 199 215 226 233 243 253 
North America 93 99 107 109 95 106 117 124 129 130 136 
Rest of the world 18 21 28 26 28 32 34 37 40 42 45 
Total 468 509 549 570 545 595 640 674 694 718 752 

Graph: The global heavy-duty equipment work light market size by area 2016–2026F.11 

Trends and Growth Drivers 

The Volume of Heavy-Duty Equipment  

The demand within the heavy-duty lighting market is driven by the overall volume of heavy-duty equipment. The 
volume of heavy-duty equipment has historically correlated with the development of infrastructure. The volume 
is estimated to have grown at at a CAGR of approximately 2.6 percent during years 2016–2021. The volume of 
heavy-duty equipment is expected to grow at a CAGR of 3.7 percent during years 2021–2026. The material 
handling end-industry is estimated to have the fastest growth.12 Demand for heavy-duty equipment is reinforced 
by government incentivization in infrastructure development. Furthermore, global megatrends, such as 
urbanization and electronic commerce, are expected to increase the volume of heavy-duty equipment, as increased 
electronic commerce is expected to create a shift from few central warehouses to multiple smaller, local 
distribution hubs, which is expected to increase the number of forklifts and other heavy-duty equipment.  

Number of Deployed Lights per Heavy-Duty Equipment 

In addition to the volume of heavy-duty equipment, the demand for heavy-duty lights is affected by the number of 
lights per individual equipment. The number of lights per individual equipment is estimated to have grown at a 
CAGR of 2–3 percent annually during 2016–2021, and the annual growth is estimated to be 1–3 percent during 
years 2021–2026. The increased focus on safety of working environment and working efficiency are expected to 
lead to increased need for additional work lights, contributing positively to the number of work lights mounted per 
a heavy-duty equipment. A newer, yet prevalent trend in the industry is the increased use of autonomous vehicles. 

Nordic Lights estimates that autonomous vehicles require better lighting in order for sensors, such as cameras, 
scanners, and radars, to operate, which increases the need for additional number of lights mounted on equipment.13 

LED Penetration and Price Development 

Nordic Lights’ products are mainly based on LED technology, and the LED penetration in heavy-duty equipment 
lighting market has been growing. Over the last five years, there has been an ongoing shift from halogen lights to 
LED lights. Nordic Lights expects the trend to continue over the coming years. Today, mining and forestry are 
estimated to have the biggest LED penetration due to the mission-critical nature of the industries, with 

                                                           
10 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021. 
11 Source: For the number of machinery and sub-segment breakdown Power Systems Research; Nordic Lights’ view informed by and third-
party expert interviews conducted in spring 2021. 
12 Source: Power Systems Research. 
13 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021. 
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approximately 75 to 80 percent market penetration. LEDs are expected to penetrate more than 95 percent of all 
Nordic Lights’ end-industries by the end of 2026. The shift from halogen lights to LED lights is driven by growing 
importance of lighting, where LED is superior to halogen in lumen output, better energy efficiency and decreased 
price levels for LEDs. Over the last five years, the price of LED lights has been decreasing by 3 to 4 percent 
annually as there has been increased scale in production of the electrical components for LED resulting from LED 
becoming the standard lighting source across industries, including automotive industry. Going forward, the prices 
are expected to continue decreasing at an annual rate of 2 to 4 percent.14 During the same time period, the energy 
efficiency of LED lights has increased by approximately 10 percent (measured in lm/W).15 Nordic Lights estimates 
that more sophisticated LED developments, such as colour temperature, quality and adjustability of lights will 
become more prevalent in the future while other technologies, for example laser lights, which have developed in 
the past years, will remain rather niche with respect to applications in work or driving lights.  

Long-term Trends 

Long-term trends in the work lights industry, expected to become more relevant within the next 5 to 10 years, 
include particularly the internet of things (“IoT”) and electrification of fleet. In addition, the increased use 
autonomous vehicles is expected to affect the market by creating new use cases for lights, even though the use of 
infrared sensors could decrease the need for lights.16 In Nordic Lights’ view, these trends would also affect 
positively to the heavy-duty equipment lighting market. 

Competitive Landscape 

Certain Key Characteristics of Heavy-Duty Equipment Light Supplier Business 

In Nordic Lights’ view, the heavy-duty equipment lighting market is defined by certain characteristics, such as 
recurring business, long and sticky customer relationships, mission-critical products, and high barriers to entry. 

Recurring Sales from OEM Customers 

A key characteristic of the heavy-duty equipment lighting market is the recurring nature of sales to OEM 
customers. In Nordic Lights’ view, once an OEM has validated a lighting supplier’s ability and capability to meet 
its criteria and requirements, this usually facilitates additional sales to the same OEM. New sales are usually 
generated through the introduction of new lighting solutions for an OEM’s new models. Furthermore, upgrades or 
replacements of existing products can generate additional aftermarket sales to OEMs.  

Long and Sticky Customer Relationships 

OEM customers typically order lighting to each model from the same supplier during the lifetime of such model, 
as changing the supplier would require the customer to validate the new components. As a result, Nordic Lights 
considers the customer relationships with OEM customers to be long-term relationships. 

Mission-Critical Products 

Nordic Lights’ management estimates that in certain segments, such as in forestry and mining, the customers are 
more willing to pay a premium for a reliable and durable premium product in order to enable uninterrupted 
operations. Premium quality and durable product are mission critical in end industries with specific lighting or 
durability requirements and among OEMs with specific quality standards. Product characteristics and quality, 
customer support and service are thereby key purchasing criteria, whereas price is considered to be less 
important.17 

                                                           
14 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021. 
15 Source: Nordic Lights’ view informed by the Company’s management, Power Systems Research and third-party expert interviews conducted 
in spring 2021. 
16 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021. 
17 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021. 
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High Barriers to Entry 

Nordic Lights’ management estimates that the ability and capability to deliver a comprehensive portfolio of 
premium solutions that encompass advisory, testing and production of premium products in sufficient volumes is 
thereby a significant competitive advantage in the industry. Particularly high-end OEMs have high standards for 
light suppliers with respect to product design and prototypes, product testing and validation. The validation process 
of large OEMs itself is demanding, with lot of requirements with respect to, inter alia, documentation, whereby 
companies need to have sufficient experience, testing capability and know-how to participate in competition. In 
addition, for example in the mining and forestry segments, there are high requirements on product quality in terms 
of durability and reliability, which increases the barriers to entry.18 

Competitors 

Market Segmentation 

Lighting suppliers in the heavy-duty equipment market can be categorised into three segments based on either 
their price or based on their product portfolio. Nordic Lights is positioned as a focused premium supplier with 
high-quality products and services, with focus on selected niches primarily in work lights as well as in driving and 
signal lights. 19  

Product Position 

In Nordic Lights’ view, suppliers of low-cost products to the heavy-duty equipment industry typically produce 
“bulk” solutions with very little to no customer specifications or customization. Characteristically such suppliers 
have a wide, fragmented customer base, and they typically compete with prices. Most of these suppliers 
manufacture and develop their products in low-cost countries, particularly in Asia.20 

In Nordic Lights’ view, suppliers of mid-tier products to the heavy-duty equipment industry typically have higher 
quality standards and can cater to some customer specifications at high volumes. Mid-tier suppliers typically 
compete with prices and in some cases with quality.21 

In Nordic Lights’ view, suppliers of premium and high-quality products to the heavy-duty equipment industry are 
players who typically have sophisticated R&D functions. These players have a narrower customer base, and they 
supply to larger heavy-duty players with strict quality standards and high level of customization. Rather than price, 
such players compete with quality and their capabilities to develop and manufacture products with a respective 
customer’s specification at required volumes.22 

Product Portfolio Position 

Some suppliers in the lighting market focus on solely producing work lights for heavy-duty equipment. In addition 
to work lights, some suppliers also produce driving lights and signal lights. Suppliers who offer a full spectrum of 
lighting products are typically producing mid-tier products both to automotive and heavy-duty equipment 
industry.23  

Nordic Lights’ Competitors and Market Shares 

Nordic Lights’ competitive landscape is fragmented with multiple players possessing approximately 5–10 percent 
market share. Nordic Lights sees other premium and mid-tier suppliers, such as Hella, Tyri, J.W. Speaker, Vignal, 

                                                           
18 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021. 
19 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021 and reference company websites. 
20 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021 and reference company websites and annual 
reports. 
21 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021 and reference company websites. 
22 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021 and reference company websites and annual 
reports. 
23 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021 and reference company websites. 
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Phoenix and Grote as its key competitors. Nordic Lights had approximately 6 percent share of the market in 2021, 
and its market share has doubled since 2016, when it possessed approximately 3 percent of the market.24  

Premium players are estimated to account for approximately 30–40 percent of the market, and mid-tier players 
approximately 40–60 percent of the market, while low-cost players are estimated to account for approximately 
10–20 percent of the market. Customers of premium suppliers are typically high-end OEMs or operating in mining 
or forestry end-industries. Such customers value consistent quality and reliability, and typically have a limited 
number of suppliers to source from at their volumes. Mid-tier players are becoming less and less competitive vis-
à-vis low-cost players, who on many occasions are catching up with quality, while price difference has continued 
to increase. Asian low-cost players are expected to bypass mid-range players if their production and product quality 
keeps on improving.25 

With high barriers to entry and high product requirements, the top two players have approximately 40 to 50 percent 
combined share of the market in mining and in forestry industries. In construction, the top three players have 
approximately 30 to 35 percent combined share of the market, and 30 to 40 percent share of the market in 
agriculture, as both industries have relatively low barriers to entry. In material handling, one large player is 
estimated to have a very strong position, and the share of top three players is approximately 50 to 60 percent. 26 

  

                                                           
24 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021 and reference company annual reports. 
25 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021 and reference company annual reports. 
26 Source: Nordic Lights’ view informed by third-party expert interviews conducted in spring 2021 
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BUSINESS OF THE COMPANY 

Overview 

Nordic Lights is a premium provider of high-quality lighting solutions for heavy-duty equipment, in which the 
lighting solution is an integral part of the functionality and safety. Nordic Lights focuses on providing solutions to 
five end-user segments: mining, construction, forestry, agriculture and material handling. Nordic Lights has an 
established position in both the original equipment manufacturer (“OEM”) and aftermarket channels. Nordic 
Lights manufactures lights for three main application areas: work lights, driving lights and signal lights for heavy-
duty equipment. Nordic Lights’ products are mainly based on light-emitting diode (“LED”) technology, but its 
product offering includes also halogen and high-intensity discharge (“HID”) (i.e. Xenon) lights. Nordic Lights’ 
largest customer segments, divided by industry, are construction and mining. Other customer segments include 
agriculture, the share of which has increased rapidly, as well as forestry and material handling. The following 
graph presents the distribution of Nordic Lights’ net sales by end-industry in the first quarter of 2022. 

 

Graph: The distribution of Nordic Lights’ net sales by end-industry for the three months ended 31 March 2022.  

The vision of Nordic Lights is to be the leading supplier of premium work, head, and signal lights for heavy-duty 
vehicles. The mission is to provide visibility for safe operation of heavy-duty vehicles. 

Nordic Lights is headquartered in Pietarsaari, Finland27, where one of its sales office, production facility and R&D 
function are located. With its second production facility in Suzhou, China, and with sales offices in Germany, 
China and the United States, as well as sales representatives in Brazil and Vietnam, Nordic Lights enjoys a global 
presence. 

Nordic Lights has long-term customer relationships and has also gained both new significant customers and new 
projects within existing customers between 2016 and 2021.28 The following graph presents the development of 
Nordic Lights’ net sales between 2016 and 2021. 

                                                           
27 Nordic Lights’ production facilities and headquarters in Pietarsaari area are in fact located in the neighbouring municipality of Pedersöre, 
although its postal address is in Pietarsaari. 
28 Nordic Lights has not in the past formed a separate legal group. The Company was created through the demerger of Sponfyr Oy in September 
2021, which was previously parent company of the group consisting of Nordic Lights’ business and Herrmans Bike Components’ business. 
During all these years, the business operations have been carried out in Nordic Lights Ltd or its subsidiaries. 



52 

 

 

Graph: Net sales (EUR million) of Nordic Lights between 2016 and 2021. Figures for the financial years ended 31 December 
2016, 2017 and 2018 are unaudited carve-out figures. Figures for the financial years ended 31 December 2019, 2020 and 2021 
are based on Nordic Lights’ audited Carve-out Financial Statements. For each year, the carve-out figures have been prepared 
using the principles described in “Financial Statements Related and Certain Other Information – Financial Statements and 
Interim Financial Information”. 

Key Strengths 

Strong and resilient market position as a focused global supplier in selected niches of mission-critical lighting 
solutions for heavy-duty equipment 

Nordic Lights operates globally and has a strong and leading global market position in selected niches within the 
global heavy-duty equipment lighting market. Nordic Lights’ core addressable market, which includes work lights, 
driving lights and signal lights for heavy-duty equipment, is estimated to be worth of approximately EUR 964 
million in 2021, of which Nordic Lights had an approximately 6 percent market share. Nordic Lights has doubled 
its market share since 2016, when it was approximately 3 percent.29 Especially in work lights, driving lights and 
signal lights market Nordic Lights enjoys an established market position as a trusted premium supplier. Being a 
trusted partner means that OEM customers manufacturing heavy-duty equipment submit Nordic Lights both new 
requests for proposals for new projects and are willing to use Nordic Lights’ current products for new applications 
or heavy-duty equipment of the same OEM customer.  

Nordic Lights offers lighting solutions to five end-user segments: mining, construction, forestry, agriculture and 
material handling. Nordic Lights’ management estimates that Nordic Lights’ diversified business portfolio and 
operations across geographies and end-markets increases its resilience, and Nordic Lights aims to further balance 
its business portfolio across the end-industries. Nordic Lights believes that new won landmark customers and 
projects provide revenue visibility and further increase resilience in different market conditions. For example, as 
a result of increased business in the agriculture sector during the previous and current year, Nordic Lights expects 
its business portfolio to become even more balanced. Further, during the challenging market conditions in 2020, 
the won new business contributed positively to Nordic Lights’ sales. In addition, Nordic Lights’ resilience is 
supported by the fact that its sales are divided geographically across several market areas.  

Nordic Lights’ broad customer portfolio includes industry-leading OEMs and distributors. Nordic Lights works 
with the largest OEMs operating in the end-user segments, particularly in mining, construction and forestry, and 
some of these players are large across industries. In Nordic Lights’ experience, the market has high barriers to 

                                                           
29 Source: Nordic Lights’ view informed by third-party expert interviews in Spring 2021 and reference company annual reports. 
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entry due to high product and supplier requirements, including product development, service, quality and supply 
security. There is only a limited number of players capable of reliably developing and supplying premium quality 
in volumes sufficient to certain OEMs.  

Recurring and diversified OEM flow business and considerable aftermarket opportunity 

Nordic Lights has gained a recurring and diversified OEM flow business due to a large number of customers 
ranging from large to small OEMs. Large OEM customers in particular typically entail many internal customers 
across different production sites and geographies. Once a product of Nordic Lights is accepted and specified for a 
certain work machine, which usually has a long lifetime of 10–15 years, Nordic Lights typically has subsequently 
received a flow of orders based on end-customer demand. Nordic Lights has close collaboration with its OEM 
customers, some of which share their estimates with Nordic Lights for up to 12 months forward. OEM customers 
typically order lighting to each heavy-duty equipment model from the same supplier during the lifetime of such 
model and tend to be reluctant to change supplier during the production lifecycle of a single heavy-duty equipment, 
which provides stability and demand visibility to Nordic Lights. 

The heavy-duty equipment lighting market is characterized by the recurring nature of sales, both to OEM 
customers and aftermarket customers. Every now and then heavy-duty equipment lights damage in challenging 
working environment and needs to be replaced with new ones. The lights have relatively low product costs 
compared to the total cost of equipment. The aftermarket channel includes spare parts used to upgrade equipment 
or repair and upgrade installed equipment. The lights are repaired for up to four times, for example as a result of 
wearing or breakage.30  

In the aftermarket the lights are sold to OEMs as original spare parts to either upgrade existing lights or to repair 
or replace broken lights. Lights are also sold to distributors as independent and white-label spare parts. Nordic 
Lights expects high aftermarket potential due to the estimated increase in new heavy-duty equipment volumes. In 
addition, the number of lights manufactured by Nordic Lights on new heavy-duty equipment has increased. As a 
result of these factors Nordic Lights expects high aftermarket potential. The increased focus on the safety of the 
working environments and efficiency by the OEMs and end-users is expected to lead to an increased need for 
additional work lights, contributing positively to the number of work lights mounted per a heavy-duty equipment. 
Nordic Lights’ aftermarket sales represented approximately 30 percent of its net sales in 2021. Nordic Lights 
established a separate aftermarket sales organization in September 2021 to address the different needs of customer 
types and have allocated resources to support its strategy to grow the aftermarket business.  

Global operations 

Nordic Lights enjoys a global customer base and international presence with four sales offices in Finland, 
Germany, China and the United States, as well as sales representatives in Brazil and Vietnam. Nordic Lights’ two 
high-quality production facilities located in Finland and in China. The production facilities serve customers and 
their various production sites across Europe, North and South America, as well as the Asia-Pacific region. 
Consequently, Nordic Lights has ability to serve customers globally. 

The facilities offer largely similar capabilities and the same product quality. Automation allows higher production 
capacity, improved efficiency and the reduction of human effort needed for production, which in turn is estimated 
to increase Nordic Lights’ scalability and further improve Nordic Lights’ ability to serve its global customer base. 
Nordic Lights’ first automated production line was installed in Finland in 2020, followed by the installation of 
second one in 2021. 

In 2021, the facility in Finland produced 79 percent and the facility in China the other 21percent of Nordic Lights’ 
total production, measured by product prices. Nordic Lights aims to source its components regionally, and for the 
financial year ended 31 December 2021, materials sourced from the same continent as production represented 69.0 
percent of materials costs. Local sourcing capabilities increase Nordic Lights’ adaptability to changes in demand 
and decreases working capital needs. 

                                                           
30 Source: For the number of machinery Power Systems Research; Nordic Lights’ view informed by and third-party expert interviews conducted 
in spring 2021. The replacement ratio in APAC region is approximately 25% less due to the less sophisticated market and culture of not 
replacing each broken light, as well as generally more cost conscious. 
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Premium player with long and long-standing customer relationships 

Nordic Lights’ customers in end industries with specific lighting or durability requirements and OEMs with 
specific quality standards view product characteristics and quality as key buying criteria. Nordic Lights’ customers 
and peers view it as a focused premium supplier with high-quality products and services.31 Nordic Lights’ 
management estimates that in certain segments, such as in forestry and mining, the customers are more willing to 
place a premium on reliable and durable high-quality products in order to enable uninterrupted operations. In 
Nordic Lights’ view, product characteristics and quality, customer support and service are thereby key purchasing 
criteria, and Nordic Lights believes these will bring it competitive advantage. 

Nordic Lights cooperates with customers from design to production and aftermarket support. Founded as a separate 
business unit in 1992, Nordic Lights benefits from three decades of experience in collaboration with demanding 
OEM organizations and know-how on performance and quality requirements placed on the lights for heavy-duty 
equipment. Many of Nordic Lights’ key customer relations have continued for more than 10 years.  

Strong research and development and testing capabilities to meet customers’ high requirements 

Nordic Lights considers itself a forerunner in heavy-duty equipment lights innovation. Nordic Lights believes that 
its capability to bring new products to market is a source of competitive advantage. Nordic Lights’ processes are 
set up to combine solutions with the latest technologies, and understanding the requirements of demanding OEM 
customers and end-users is central. Nordic Lights has in-house expertise in all principal areas of operations 
encompassing project management, advisory, design, testing, volume production and compliance. Furthermore, 
testing is enhanced with the use of external laboratories. The in-house expertise is enhanced with market 
knowledge to anticipate and take advantage of the latest trends and developments, which allows for creating 
improvements to existing models while concurrently bringing new products to the market. 

Nordic Lights’ R&D emphasises a customer-centric approach and modularity in the continuous development of 
its lighting solutions. Products are often developed in interactive cooperation with customers to whom Nordic 
Lights proactively proposes new products and features. In recent years Nordic Lights has taken measures with 
regards to development of smart lighting approaches, increasd energy efficiency of lights and development of more 
environmentally friendly products while researching cost-effective product construction with increased technical 
performance, such as optimized lighting properties. 

Demonstrated track record of double-digit organic growth with high margins  

Nordic Lights has a robust historical track record of significantly faster than market organic double-digit growth, 
and high margins. Nordic Lights’ net sales have grown at a CAGR of 18.2 percent between 2016 and 2021. Organic 
double-digit growth has been driven by Nordic Lights’ ability to increase share of wallet within its existing 
customers, winning new landmark customers and new projects as well as the underlying market growth.  

Nordic Lights had EBITA margin of 14.8 percent, adjusted EBITA margin of 15.3 percent and operating profit 
margin of 11.2 percent for the three months ended 31 March 2022. In 2021, EBITA margin was 12.6 percent, 
adjusted EBITA margin was 13.5 percent and operating profit margin was 8.0 percent, and in 2020 EBITA margin 
was 15.9 percent and operating profit margin was 9.0 percent. In the view of Nordic Lights’ management, Nordic 
Lights’ profitability has been enabled by its market positioning as a premium supplier and the operational effiency. 
In addition, changing a supplier often incurs significant costs to OEM manufacturers, which makes it harder to 
change a supplier. Nordic Lights believes that its focus on R&D and its efforts to launch improved products create 
a significant value-add to its customers and that its customers have been willing to pay a premium for reliable and 
durable products. In Nordic Lights’ view, it operates on a niche premium product market with high barriers to 
entry. The success and strong positioning of customers in their respective fields benefit Nordic Lights. 

Nordic Lights aims to ensure the efficiency of its operations by increasing the automation level and the use of 
modular-based design concepts in its production. Nordic Lights’ modular assembly production system allows 
customization of its models into a variety of products and tailoring products’ design based on the end-use and 
other customer needs.  

                                                           
31 Source: Nordic Lights’ view informed by customer interviews in Spring 2021. 
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Nordic Lights’ sourcing strategy is aimed at improving efficiency. Nordic Lights has focused on regional sourcing 
in order to lower freight costs and mitigate risk of disruptions. In addition, Nordic Lights continuously develops 
its supplier network, which comprises a broad group from large corporations to small component producers. 
Nordic Lights has a specific focus on component quality, which is monitored and developed together with 
suppliers. Nordic Lights estimates that these above-mentioned factors support its growth and profitability also in 
the coming years. 

Attractive growth platform with multiple avenues for growth and demonstrated ability to gain new business 

Nordic Lights believes it has capabilities that allow it to target double-digit organic net sales growth on average in 
the mid- to long-term within its current core business. Nordic Lights believes that this is due to Nordic Lights’ 
track record of above market growth, the expected underlying growth of the heavy-duty lighting market and good 
visibility to future orders due to ongoing projects. Nordic Lights’ net sales have grown at a CAGR of 18.2 percent 
between 2016 and 2021, whereas in the corresponding period, Nordic Lights’ addressable market is estimated to 
have grown at a CAGR of 3.2 percent. Between 2021 and 2026, Nordic Lights’ addressable market is estimated 
to grow at a CAGR of approximately 3.9 percent.32 

Nordic Lights believes it has the opportunity to further expand its market share and strengthen its market position 
within its existing and new customers, given its capabilities and experience in serving globally leading and 
successful OEMs in various end-industries. Nordic Lights has demonstrated its ability to gain both new significant 
OEM customers and new projects within its existing, long-term customers. During the 2019–2021 this has resulted 
in an increasing market share, and in 2021 sales especially in the agriculture end-market have increased rapidly 
due to new projects. Nordic Lights believes that its ability to build and retain long, cooperative customer 
relationships and to meet customers’ high expectations has been the key component to its success. Nordic Lights’ 
management believes that its ongoing projects to develop lights for new models of heavy-duty equipment and new 
projects currently in ramp-up phase for launching the production of new lights provide the revenue visibility 
supporting the mid-term growth prospects.  

In addition to the OEM customers, Nordic Lights’ increased focus and growth in the aftermarket is a key element 
of its strategy. To support this, Nordic Lights has made focused investments in its aftermarket organisation, 
capabilities and network. These investments are targeted to accelerate the growth of its business in the aftermarket 
channel, which provides a large market opportunity. The amount of new heavy-duty equipment is expected to 
increase in the future, and therefore Nordic Lights believes that it has a good opportunity to increase its business 
in the aftermarket. In addition, the growth of installed base of lights manufactured by Nordic Lights drives an 
opportunity to step-up in original equipment spare sales. Furthermore, in addition to main addressable markets, 
Nordic Lights believes it could expand the sales to adjacent markets by the means of introducing new product 
types, entering new or expanding to new end-user industries and geographies. Finally, Nordic Lights management 
believes there is an opportunity to expand with business acquisitions. 

Strategy 

Overview 

Nordic Lights strives to be the leading premium supplier of high-quality work, driving and signal lights for heavy-
duty equipment to OEMs and the aftermarket. 

Nordic Lights has an ambitious growth strategy within its current core market. The strategy is based on nurturing 
its position as a premium player in the heavy-duty equipment lighting market by growing its core business both 
by expanding the share of wallet within current OEM customers and targeting new landmark OEM customers. In 
addition, Nordic Lights intends to strengthen the position of driving lights and signal lights in the product portfolio, 
and establish a stronger position in the aftermarket. In addition to targeted growth within its current core markets, 
Nordic Lights sees additional potential for organic growth in adjacent markets as well as mergers and acquisitions 
(“M&A”) as an additional avenue for further accelerating its growth. 

                                                           
32 Source: Nordic Lights’ view informed by Power Systems Research and third-party expert interviews conducted in spring 2021. Nordic 
Lights’ addressable market includes work lights, driving lights and signal lights in the heavy-duty equipment lighting market. 
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Continued growth in core OEM business utilising strong position as a premium supplier 

Nordic Lights aims to grow its share of wallet within existing OEM customers and expand its customer base with 
targeted OEMs. Furthermore, in addition to targeted growth within its current core markets, Nordic Lights 
considers the additional potential for organic growth in adjacent markets. 

Nordic Lights aims to grow its business within the existing OEM customers by utilizing its current strong position 
with leading OEMs. Nordic Lights has in previous years won new projects from both existing and new landmark 
customers, with significant production volumes currently in a ramp-up phase. In Nordic Lights view, its ongoing 
projects to develop lights for new models of heavy-duty equipment and projects currently in ramp-up phase for 
launching the production of new lights provide revenue visibility, resilience and growth momentum. Nordic Lights 
aims to grow its share of wallet in its current broad customer base and trusts it has an in-depth understanding of 
potential larger OEM accounts that would bring new business. Nordic Lights also targets new OEM customers, 
which have a need for large amount of lights and for which Nordic Lights is able to offer a suitable product 
portfolio.  

In addition to growing within its existing core markets and with its current product portfolio, Nordic Lights sees 
additional potential for organic growth in adjacent markets, through the expansion of Nordic Lights’ product 
portfolio and the expansion to new end industries. For instance, Nordic Lights has previously expanded into the 
agriculture sector. Potential new product categories include warning and safety lights as well as interior lights. 
Transport and commercial vehicles, non-commercial and utility vehicles and recreational and off-road vehicles 
are, amongst many others, potential new types of vehicles into which Nordic Lights could expand. 

Growth in aftermarket 

The increased focus and growth in the aftermarket are a key element of Nordic Lights’ strategy. Nordic Lights 
intends to increase investments in its aftermarket organisation, capabilities and network in order to accelerate the 
growth of its business in the aftermarket channel, which provides a large market opportunity. Winning new OEM 
customers and increasing the number of purchases made by existing OEMs would increase the number of lights 
manufactured by Nordic Lights on new heavy-duty equipment, which drives an opportunity to step-up in original 
equipment spare sales. 

Nordic Lights intends to make strategic and focused investments to accelerate growth in sales of independent and 
white-label spares. Nordic Lights established a separate aftermarket organization in autumn 2021 with dedicated 
salespeople in each focus market. Nordic Lights also has a new distributor strategy, which is based on systematic 
collaboration with the best possible aftermarket distributors. Moving forward, Nordic Lights intends to increase 
its brand awareness and connection to the end-customers. 

Active pursuit of M&A opportunities to further accelerate growth 

Nordic Lights envisions M&A as an additional avenue for further accelerating its growth. M&A would allow an 
opportunity for a targeted expansion of Nordic Lights’ product portfolio and capabilities in new product segments, 
such as interior, warning, and emergency lights, or gaining end-industry know-how, customer relationships and 
product portfolio. Furthermore, Nordic Lights views M&A as means for acquiring commercial capabilities, 
production footprint, and operational access to strategic geographical markets or accelerating growth in the 
aftermarket channel by expanding distributor networks via acquisitions. Nordic Lights has identified numerous 
M&A candidates, both large and small, which would support both its OEM and aftermarket business. A potential 
avenue for above-mentioned M&A would be a so-called “bolt-on acquisition”, whereby Nordic Lights would 
merge the acquired company or companies into a new or existing division. Furthermore, Nordic Lights could 
merge with a company of a different size to create one larger entity with a larger share of the market and/or 
offering.  

Continuous development of operations 

Nordic Lights continues the development of its organisation and growth platform. Nordic Lights sees operational 
excellence and continuous development as a part of its corporate culture and operating model. Nordic Lights 
believes in a systematic approach and has an established operational structure and processes in place. Clear roles 
and responsibilities, coupled with a shared purpose support its strategic endeavours. Data management plays an 
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important role in the development of Nordic Lights in setting targets, measuring performance and evaluating 
results.  

Nordic Lights expects to continue investments in production by further increasing the level of automation and 
production efficiency. Nordic Lights currently evaluates strategic expansion of its production facilities in Finland 
to have the capacity to meet its future growth endeavours. The optimization of Nordic Lights product cost and 
customer value is being improved with the integration of design and analytics, particularly concerning competitive, 
customer and supplier insights. Modularisation and sourcing are also important factors in the development of 
Nordic Lights’ operations. Nordic Lights aims to be a technology forerunner and continues to make substantial 
investments in its R&D function. Nordic Lights also invests in personnel to maintain high employee satisfaction 
and employer brand. 

Financial Targets 

The Board of Directors of the Company has set the following financial targets in connection with the FN Listing. 
The financial targets are forward-looking statements and are not guarantees of future financial performance. 
Nordic Lights’ actual results could differ materially from those expressed or implied by these forward-looking 
statements as a result of many factors, including but not limited to those described under “Forward-looking 
Statements”, “Risk Factors”, and “Operating and Financial Review and Prospects – Key Factors Affecting the 
Business and Results of Operations”. All financial targets presented in this Offering Circular are solely targets and 
they do not constitute, and should not be treated as, forecasts or estimates of Nordic Lights’ financial performance 
in the future. 

Nordic Lights has the following medium and long-term financial targets: 

 Growth: Annual organic net sales growth of over 10 percent on average. Growth can be further 
accelerated via selected mergers and acquisitions, in line with Nordic Lights’ strategy. 

 Profitability: Adjusted EBITA margin above 18 percent. 

 Leverage: Net debt in relation to adjusted EBITDA below 2.0x. Target may temporarily be exceeded, 
for example in conjunction with acquisitions. 

Nordic Lights’ net sales grew by 51.9 percent during the financial year ended 31 December 2021, decreased 2.0 
percent in 2020 and grew by 3.4 percent in 2019. The adjusted EBITA margin was 13.5 percent for the financial 
year ended 31 December 2021, 15.9 percent in 2020 and 12.2 percent in 2019. Net debt in relation to adjusted 
EBITDA was 2.5x for the financial year ended 31 December 2021, 3.2x in 2020 and 4.5x in 2019. 

History 

Nordic Lights’ business was founded in 1992 in Pedersöre, Finland, built on the platform of Herrmans, a family-
owned component manufacturing company, which was founded in 1959. Nordic Lights as a business unit started 
by producing halogen work lights to a leading OEM manufacturer, which still today remains an important 
customer. In 2002, Nordic Lights’ ownership was changed through a management buyout, with two external 
investors included, and Nordic Lights started focusing on its international expansion. Nordic Lights opened its 
German sales office in 2006, followed by the opening of its North American sales office in Ohio in 2008. The 
opening of Nordic Lights (Suzhou) Co. Ltd. China in 2011 allowed Nordic Lights to expand its production’s 
geographical reach to China and served to further broaden its sales reach internationally.  

Since its founding, Nordic Lights has also focused on research and development in order to be a forerunner in the 
technological development of lighting solutions for heavy-duty equipment. In 1999, Nordic Lights, as a pioneer, 
launched HID work lights. In 2008 Nordic Lights launched its first LED lights, bringing energy-efficient LED 
lights to the heavy-duty equipment lighting market. 

In the end of 2018, the majority of Nordic Lights was acquired by Sponsor Capital, with the aim of supporting 
Nordic Lights’ growth and development through the strengthening of its platform and increased automation. 
Furthermore, the acquisition allowed Nordic Lights to focus on strengthening its market position and reinforce 
competitive advantages. In the following year, 2020, Nordic Lights started operating as a fully independent 
company in order to further focus its resources and strategy on its core competencies as a premium provider of 
lighting solutions for heavy-duty equipment and the group’s bike business unit was transferred to a separate 



58 

 

company, Herrmans Bike Components Oy. The Group’s parent company, the Company, was created through the 
demerger of Sponfyr Oy in September 2021. 

Business Operations 

General 

Nordic Lights manufactures lights for three main application areas: work lights, driving lights and signal lights 
for heavy-duty equipment. Work lights accounted for 87 percent, driving lights 12 percent, and signal lights for 1 
percent of net sales for the financial year ended 31 December 2021. Nordic Lights’ products are mainly based on 
LED technology, but its product offering includes also halogen and HID (i.e. Xenon) lights. LED products 
accounted for 88 percent of Nordic Lights’ net sales and other types of lights accounted for 12 percent of Nordic 
Lights’ net sales for the financial year ended 31 December 2021. 

Nordic Lights has an established position as a premium supplier in both the OEM manufacturer and aftermarket 
channels. In the OEM business segment, lights are mounted to original equipment during their manufacturing 
process. Nordic Lights works closely with each OEM customer to customize the lights for the customer’s products 
in order to meet end-users’ needs. In many cases, the sales launch of a new product to a customer is preceded by 
many years of collaboration, testing and auditing. The OEM business represented 69 percent of Nordic Lights’ net 
sales for the financial year ended 31 December 2021.  

The aftermarket channel includes spare parts used to upgrade equipment or repair and upgrade installed equipment. 
The aftermarket business includes both original equipment spare parts (“OES”), which are sold to OEMs as 
original spare parts to either upgrade existing lights or to repair or replace broken lights, and independent and 
white-label spare parts, which are sold to distributors. The aftermarket business represented 31 percent of Nordic 
Lights’ net sales for the financial year ended 31 December 2021.  

Nordic Lights has a global reach and operating platform, and for the first quarter of 2022, its net sales by market 
area was divided as follows: Europe, Middle-East and Africa (“EMEA”) (49 percent of net sales), Asia and Pacific 
(“APAC”) (23 percent of net sales), North America (24 percent of net sales) and South America (4 percent of net 
sales). The following table sets forth Nordic Lights’ net sales by geography for the periods indicated. 

 
For the three months ended  

31 March 
For the year 

ended 31 December 
 2022 2021 2021 2020 2019 
(EUR thousand) (unaudited) (audited) 
Net sales by geography      
EMEA 10,779 5,900 28,607 19,757 23,310 
APAC 5,166 4,110 17,713 11,979 9,564 
North America 5,346 3,251 16,885 9,629 9,285 
South America 905 611 3,132 2,299 2,419 
Total 22,195 13,872 66,337 43,665 44,578 

Nordic Lights’ Pietarsaari production facility primarily serves the EMEA, North America and South America 
markets, whereas the Suzhou facility primarily serves the APAC market. In 2021, 50 percent of Nordic Lights’ 
sales in the APAC region was generated from sales to Japan, 33 percent to China, 7 percent to Australia and 10 
percent to other countries in the region. 

In 2021, 3 percent of Nordic Lights’ net sales was generated from customers in Russia. Nordic Lights has decided 
to gradually discontinue its operations in Russia, although, based on Nordic Lights’ investigation, its Russian 
customers have not been subject to sanctions. 

Nordic Lights focuses on providing its products to five end-user segments: Construction, mining, agriculture, 
forestry and material handling. The following table sets forth the distribution of Nordic Lights’ customer segments 
by net sales for the years indicated. 
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For the three months ended  

31 March 
For the year 

ended 31 December 
 2022 2021 2021 2020 2019 
(EUR thousand) (unaudited) (unaudited, unless otherwise stated) 
Net sales by end-
industry     

 

Construction 9,596 7,694 33,163 21,961 20,695 
Mining 5,190 3,551 16,852 12,592 14,389 
Agriculture 4,145 728 7,186 1,667 302 
Forestry 1,361 870 3,733 2,758 3,733 
Material handling 1,371 764 4,305 3,085 3,308 
Other 532 265 1,098 1,603 2,151 
Total 22,195 13,872 66,337(1 43,665(1 44,578(1 

1) Audited. 

Products 

Nordic Lights’ product portfolio includes LED work lights, LED driving lights and LED signal lights as well as 
halogen and HID lights. The products have several different specifications to address and meet customer needs 
and requirements in both the OEM and aftermarket channels. 

LED Work Lights 

XTR Series and PRO Series 

Nordic Lights’ XTR series and PRO series lights are premium lights with high lumen output. Nordic Lights’ XTR 
series comprises of work lights with a long lifespan and a higher light output compared to the other series of lights, 
and a high-level protection against shock and vibration. 

Nordic Lights’ PRO series products are work lights for heavy-duty equipment, offering a wide range of light 
patterns and options for customization. The products are equipped with die-cast brackets and a dampening system 
as well as a high light output. 

GO Series and KL Series 

Nordic Lights’ XTR series and PRO series lights are intended for high-volume applications. Nordic Lights’ GO 
series is made for customers who are new to Nordic Lights’ products or would like to enhance their lighting 
solutions from halogen to LED. The GO work lights are suitable for a wide range of applications. 

Nordic Lights’ KL series work lights are a cost-effective alternative for heavy-duty equipment. The products are 
developed to optimize a basic design with low maintenance. 

LED Driving and Signal Lights 

Nordic Lights’ driving lights product family includes LED driving lights for heavy-duty vehicles, which are 
particularly used when durable LED headlights are needed for trucks or vehicles within the agriculture and 
construction industries. The product family includes combination headlights that integrate headlights and indicator 
lights in one unit, and some products also feature a dual-beam function. The driving lights product family includes 
products that are approved by the United Nations Economic Commission for Europe to be used in the EU, as well 
as other countries that have adopted the ECE regulations. 

Nordic Lights’ signal lights include rear lights and other signal lights. Nordic Lights’ rear lights are specifically 
designed for heavy-duty vehicles in need of durable rear lights as opposed to incandescent rear lights. The rear 
lights are designed to integrate tail, stop and indicator lights in one unit. 

Other Lights 

Nordic Lights also offers HID (Xenon) work lights as well as halogen work lights and driving lights that are used 
mainly as spare parts in previous models of heavy-duty equipment. In the view of Nordic Lights’ management, 
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the share of HID (Xenon) lights and halogen lights will be gradually decreased when LED penetration in the heavy-
duty equipment market increases. 

Customers 

Nordic Lights has long-term customer relationships, and it has also gained both new significant customers and 
new projects within existing customers. Nordic Lights believes that building and retaining long, cooperative 
customer relationships and meeting customers’ high expectations are the key component to success. Nordic Lights 
aims to enrich and deepen its customer relations by continuing to offer high quality products that meet customer 
specifications, reinforced by steadfast customer support and global delivery capabilities. When Nordic Lights has 
been able to produce lights for one model of a customer’s heavy-duty equipment, the cooperation has often 
expanded to cover lights for other equipment models of the same customer. In such cases, customer-specific annual 
revenue has expanded over time. In order to offer its customers added value, Nordic Lights directs resources to its 
R&D processes, whereby many solutions are developed in close collaboration with customers.  

Nordic Lights has a diversified customer base of both OEMs and aftermarket distributors across different end-
industries. 65 percent of Nordic Lights’ net sales was attributable to its ten (10) largest customers for the financial 
year ended 31 December 2021 and the largest customer represented 29 percent of Nordic Lights’ net sales. 
However, products are offered to several units, many times in different geographies, with the same customer, and 
the level of independence of different subsidiaries and their decision-making on individual projects depends on 
the customer’s organization, and therefore varies from time to time. Nordic Lights’ largest customers include 
global heavy-duty equipment manufacturers, such as Caterpillar, Hitachi, John Deere, Komatsu, Liebherr, Sandvik 
and Ponsse. In addition, Nordic Lights has several mid-sized and small OEMs as well as distributors as its 
customers, and in 2021, Nordic Lights served in total 475 customers. 

Sales 

Nordic Lights’ sales organisation in Finland, located at Nordic Lights’ headquarter, supports the global sales 
organization and serves customers in EMEA. The sales office in Dortmund, Germany handles the sales to 
Germany, Austria, Switzerland and Benelux countries, and a local United States sales organisation serves North 
American customers. Nordic Lights also has sales representatives in Brazil, serving customers in South America. 
In Asia, Nordic Lights has a sales office in Suzhou, China, and a sales representative in Vietnam to serve the South 
East-Asian and Australian markets. 

Nordic Lights sells its products directly to OEMs as well as to distributors, who sell the products to end-customers. 
Customer agreements with OEMs are typically framework agreements that are renewed annually and do not 
include minimum purchase obligations. Deliveries to customers under the framework agreements are based on 
purchase orders made by customers or orders through electronic data interchange links. Each model of heavy-duty 
equipment is usually manufactured for 5–10 years. OEM customers typically order lighting to each model from 
the same supplier during the lifetime of such model, as changing the supplier would require the customer to validate 
the new components. Customers typically renegotiate or tender the supplier agreement in connection with the 
introduction of updates for or commencement of production of a new model of heavy-duty equipment. OEM 
customers need to test and approve new products but after the product is accepted by the customer, it can typically 
be used in different production plants of the customer with no separate validation or testing required. 

Customer agreements with distributors, as well as pricing, are typically negotiated annually. Some distributors are 
distributing Nordic Lights’ products to OEMs whereas other distributors are acting in the aftermarket.  

OEM purchase types can be divided into co-development of new products or off-the-shelf purchases. In co-
development projects Nordic Lights develops new product customized for certain use-case of application area. 
The whole purchase process takes usually 24–48 months. The share of these purchase types has been recently 
increasing, especially with customers in agriculture and forestry segment. Historically, off-the-shelf products have 
represented majority of the sales to OEM customers. In the off-the-shelf purchase the OEM acquires an existing 
product from Nordic Lights’ catalogue and only minor changes are done, such as changes to light fixtures. The 
purchase process takes usually 12–24 months. Both types of purchases require a customer to commit resources 
and high investments, which in Nordic Lights’ view increases the likelihood of a customers to stick with the same 
supplier. In co-development high commitment and investments are needed for product development, field-testing 
and validation, whereas off-the-shelf purchases only require field-testing and validation. 
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OEM and aftermarket customers typically have different needs and preferences. Whereas OEM customers are 
typically larger accounts who require a solution that encompasses product, support, process excellence and service 
and have relatively higher sensitivity to price, aftermarket customers are usually smaller accounts to whom product 
is central and have lower pricing sensitivity. Nordic Lights established a separate aftermarket sales organization 
in September 2021 to address the different needs of customer types and have allocated resources to support its 
strategy to grow the aftermarket business. 

R&D and Production 

Nordic Lights believes that its capability to bring new products to market is a source of competitive advantage and 
thereby it spends significant resources on R&D. Nordic Lights typically has simulatenously 15–20 ongoing R&D 
projects. Nordic Lights’ R&D emphasises a customer-centric approach and modularity in the continuous 
development of its lighting solutions, and products are often developed in interactive processes together with its 
customers. In addition, new products and features are actively proposed to the customers by Nordic Lights. Nordic 
Lights’ R&D expenses, including capitalized product development expenses, amounted to 3.5 percent of its net 
sales for the financial year ended 31 December 2021. Nordic Lights’ R&D department is located in Pietarsaari, 
Finland and it possesses the needed R&D competencies in-house, from design, new product introduction and 
product testing to compliance. Nordic Lights has also an advanced light visualisation and analysis tool for optical 
validation and simulation. Nordic Lights’ in-house testing is aimed to ensure that customers’ performance and 
quality needs are fulfilled, and its lab facilities enable mechanical, electrical, optical and environmental condition 
testing of its products.  

Nordic Lights has in-house expertise in principal areas encompassing project management, advisory, design, 
testing, volume production and compliance. In addition to coupling customer insights with its in-house expertise, 
Nordic Lights uses market knowledge to anticipate and take advantage of latest trends and developments to create 
improvements to old models while concurrently bringing new products to the market. In recent years Nordic Lights 
has taken measures with regards to development of smart lighting approaches, increased energy efficiency of lights 
and development of more environmentally friendly products while researching cost-effective product construction 
with increased technical performance, such as optimized lighting properties. 

When introducing new products, the largest single expenses arise from R&D as well as product-specific tools. 
Lifetime of new products varies usually between 10 to 15 years. Nordic Lights has historically launched 5–10 new 
products or product upgrades annually. Approximately half of Nordic Lights’ R&D projects relate to new product 
development, while the rest relates to, for example, manufacturability and cost improvements for the products in 
production.  

Nordic Lights’ modular assembly production system allows customization of its models into a variety of products 
and tailoring products’ design based on the end-use and other customer specifications. The modular production 
enhances efficiency and quality, shortens lead time and increases Nordic Lights’ ability to handle variations in 
products to ensure design robustness and reliability. The manufacturing consists of component picking, assembly, 
and pre- and post-production testing. Nordic Lights’ first automated production line was put into service in 2020, 
and the second one in 2021, allowing for higher production capacity, improved efficiency and reducing human 
effort needed for production. In addition, an automated component storage and retrieval system was launched in 
2019. In the future, Nordic Lights aims to further increase the automation level of its production by automizing 
cell replenishing, burn-in, and packing processes. Nordic Lights focuses particularly on the automation of high-
voume products, such as basic LED work lights. In 2020, Nordic Lights received a EUR 100,000 contribution 
from Business Finland to develop its customer experience hub, which assists customers to choose the product that 
meets their needs. 

Quality is a priority for Nordic Lights, and Nordic Lights has succeeded to increase the quality level at the same 
time with increasing production volumes since 2019.33 Both Nordic Lights’ production facilities have been 
certified with the ISO 9001:2015 Quality Management System standard and the ISO 14001:2015 Environmental 
Management System standard. New products undergo a robust testing. These tests include, amongst other things, 
lumen output and light distribution, vibration and shock, dust and humidity, heat and cold exposure, thermal 

                                                           
33 PPM (parts per million) is a measure of production quality. PPM means one (defect or event) in a million. External PPM measures quality 
of pieces sent to customer. Nordic Lights external PPM was less than 200 defects per million pieces sent to customers during the first three 
quarters of 2021 and was capable of decreasing the PPM for a large OEM customer from 206 in 2016 to 23 in 2021. 
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cycling, thermal protection, electromagnetic compatibility, functionality, abnormal conditions, chemical resistance 
and usability. 

The production setup is make-to-order, and just-in-time delivery, which is aimed to ensure short lead times. The 
most of logistics are handled by road logistic transports. 

Nordic Lights’ customers also carry out audits in Nordic Lights’ production facilities, and Nordic Lights needs to 
fulfil the customers’ criteria for operations, processes, suppliers, documentation and traceability, among others. 

Component Sourcing 

Nordic Lights’ supplier base comprises a broad group from large corporations to small component producers. The 
principal groups of components used in Nordic Lights’ production include electronic components, housings, 
brackets and optics. Nordic Lights’ materials and services expenses, including change in inventories, represented 
60.5 percent of its net sales for the three months period ended 31 March 2022 and 60.9 percent of net sales for the 
financial year ended 31 December 2021. 

In Nordic Lights’ view supplier network plays a significant role in quality ensurance. Nordic Lights pays special 
attention to component quality, and it is monitored and developed on a long-term focus together with suppliers. In 
addition, Nordic Lights is constantly developing its supplier network. Nordic Lights believes that high-quality 
supplier network, technological development and high component volumes drive cost efficiency. Long-term 
supplier relationships have contributed in improved quality and stability in processes and decreased defects in 
products. As such, the share of defects in sourced products has increased since 2017.34 Nordic Lights requires its 
suppliers to adhere to its Code of Conduct and also conducts inspections and audits at supplier facilities. For more 
information on Nordic Lights’ sustainability initiatives, see “– Sustainability” below. 

Nordic Lights ensures the availability of components from suppliers by keeping certain safety stock levels of 
components at all times in case there are interruptions in the availability of materials. The majority of the 
components used in Nordic Lights’ production are customized for individual Nordic Lights products and require 
the use of product-specific tools, which are owned by Nordic Lights. Consequently, in most cases, Nordic Lights 
currently relies only on one supplier for particular components that are customized for individual products of 
Nordic Lights, although Nordic Lights aims to increase dual sourcing for its key components. In 2021 Nordic 
Lights significantly increased its inventory buffer levels by additional EUR 3 million35 to secure the availability 
of components to cope with the global supply chain issues. 

For the year ended 31 December 2021, Nordic Lights’ three largest suppliers accounted for 36 percent of Nordic 
Lights’ material and service expenses and no individual supplier had a share of more than 17 percent of Nordic 
Lights’ materials expenses. 

For the financial year ended 31 December 2021, measured by material costs, 69.0 percent of Nordic Lights’ 
components were sourced from the same continent as the factory is located. Nordic Lights aims to increase the 
share of local sourcing of higher value components. As a result of recently increased shipping costs from Asia to 
Europe, in 2021 freight costs represented a significant increase of costs for components that Nordic Lights supplied 
from Asia to its production facility in Finland. Further, freight times have become longer, and are currently from 
three to four months. The International Commercial Terms of the International Chamber of Commerce are applied 
in most of the supplier agreements with respect to delivery terms of goods. 

Production  

Nordic Lights’ two production facilities are located in Pietarsaari, Finland and in Suzhou, China. In 2021, Nordic 
Lights increased its production volumes by 60 percent36 to approximately 2 million pieces. Nordic Lights’ second 
automated production line was brought into use in 2021 in Finland, and this is expected to allow a higher 
production capacity, increasing approximately 25 to 30 percent in the current production facilities during this year. 

                                                           
34 PPM for sourced components was approximately 2,500 defects or events per million parts in 2017, and 1,500 in 2021. 
35 Inventory buffer in 2021 calculated as difference between 2021 actual inventory level and 2021 estimated inventory level assuming Days 
Inventory Outstanding (DIO) level in 2020. 
36 Production level compared year-on-year with year 2021. 
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In addition, Nordic Lights is currently assessing the possible expansion of the production facility in Pietarsaari to 
further increase its production capacity.  

Nordic Lights’ production facilities in Finland and China are both modern and capable of supplying the global 
market. The Pietarsaari production facility primarily serves the EMEA, North America and South America 
markets, whereas the Suzhou facility primarily serves the APAC market. For the financial year ended 31 December 
2021, 69 percent of Nordic Lights’ products sold were produced at the production site in Pietarsaari, Finland, 
whereas 31 percent of Nordic Lights’ products sold were produced in its facilities in Suzhou, China.  

Nordic Lights’ two production facilities have similar capabilities. The production facility in Pietarsaari has two 
automated production lines for producing high-volume work lights. Approximately half of the assembly takes 
place in the automated production lines. The production facility in Pietarsaari has also an automated component 
warehouse and picking. The production facility in Pietarsaari had 188 employees as at 31 March 2022. Nordic 
Lights owns the property on which the Pietarsaari production facility is located. The Suzhou production site 
operates in a leased facility and had 33 employees as at 31 March 2022. The Suzhou facility is a platinum certificate 
supplier for Caterpillar.37 Over the past years, Nordic Lights has shifted certain larger production volumes for 
customers in the APAC region from Finland to China, thereby improving the unit cost performance.  

As a pioneer in Finland, in 2019 Nordic Lights implemented AutoStore, which is an automated storage and 
retrieval system. The system uses robotics for collecting stored goods to improve the capacity and performance of 
Nordic Lights’ warehouse in Finland. 

Intellectual Property Rights 

Nordic Lights’ success depends also on its intellectual property rights, particularly its proprietary know-how 
concerning product development, as well as design rights, patents and trademarks. 

Nordic Lights’ own R&D and the know-how are important for its business. A substantial share of Nordic Lights’ 
core expertise consists of the know-how related to product design. The know-how is mainly created and developed 
by Nordic Lights’ employees within Nordic Lights’ own product development. Nordic Lights aims to document 
the integral parts of its know-how in order to ensure its continuity. Nordic Lights attempts to protect the know-
how and intellectual property rights developed in its own product development by, among other things, ensuring 
confidentiality and ensuring that intellectual property protection is applied for in a timely manner as essential to 
the identified development results. This means, inter alia, that Nordic Lights’ policy is to ensure that, for example, 
information about patentable inventions is not shared with customers until Nordic Lights has initiated the patent 
application process. Nordic Lights’ core technology developed by itself and product design are central to Nordic 
Lights’ product offering. Customization of products is mainly limited to the appearance and looks of the products. 
If Nordic Lights develops products with third parties, it seeks to agree on intellectual property rights and 
confidentiality with the relevant players in order to protect its intellectual property rights and trade secrets.  

Nordic Lights aims to protect its intellectual property particularly in markets and geographical areas relevant to its 
business operations, in particular, the European Union, the United States, China, and Australia. The most important 
registered intellectual property rights for Nordic Lights are trademarks and domains related to its brand name and 
the design registrations for its lights. Nordic Lights has some existing patents and pending patent applications, 
which relate primarily to the use of its products. In the view of Nordic Lights’, its business is not currently 
dependent on the patents but patents could have a greater significance for Nordic Lights’ business in the future.  

Act on the Right in Employee Inventions applies to Nordic Lights Nordic Lights’ employees. Consequently, 
Nordic Lights has the right to claim a right in an employee’s invention and a mandatory legal obligation to pay 
compensations to such inventor employees in turn. In addition, Nordic Lights has an employee invention policy 
in place. 

Information Technology 

Nordic Lights’ key IT systems are its enterprise resource planning system (ERP) Lean, Windchill (product 
lifecycle management system), AutoStore (warehouse and inventory management software), CRM Wintime 
(accounting software), IMS (Integrated Management System) and Sympa (HR system). The key IT systems are 

                                                           
37 According to Caterpillar Supplier’s Quality Excellence Program. 
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sourced from third-party service providers. Nordic Lights has in its view an efficient, integrated and scalable IT 
infrastructure and applications that support its business and development. Furthermore, Nordic Lights considers 
that the IT infrastructure covers essential aspects of its business, such as production, inventory management, 
logistics, human resources, finances and other administrative systems. Nordic Lights’ enterprise resource planning 
system and production systems are integrated throughout the Group.  

Insurance 

Nordic Lights’ insurance coverage covers risks associated with its business, including workplace accidents, 
property damage, public and product liability, vehicles, directors’ and officers’ liability insurance, as well as 
employees’ group life assurance. Nordic Lights believes that its existing insurance policies are adequate, in terms 
of both the amounts covered and the conditions of coverage, so as to be able to cover the insurable significant risks 
of its business, while taking into consideration the cost of the insurance coverage and the potential risks to Nordic 
Lights’ business operations and assets. 

Sustainability 

Nordic Lights’ mission is to provide visibility for safe operation of heavy-duty vehicles for its end-customers. The 
majority of Nordic Lights’ products are based on LED technology, highly energy-efficient source of light that uses 
at least 75 percent less energy, and lasts longer times than incandescent lighting.38 In recent years Nordic Lights 
has taken measures with regards to development of smart lighting approaches, increased energy efficiency of lights 
and development of more environmentally friendly products. In addition, Nordic Lights has researched product 
structures, such as optimized lighting properties, that would improve cost efficiency and increase technical 
performance. 

Nordic Lights’ Code of Conduct provides it with a framework that guides its behaviour and summarizes topics 
crucial to its business, which include compliance with laws and regulations, prohibition of corruption and bribery, 
respect for the basic human rights of employees, prohibition of child labour, health and safety of employees, 
environmental protection, and supply chain. Nordic Lights sustainability engagements are present in initiatives 
towards responsible procurement and third-party sustainability, as well as responsible business conduct. Nordic 
Lights plans on conducting Environmental, Social, and Governance (“ESG”) audits on its sites in Finland and in 
China, and envisions to obtain an ESG certificate. 

Nordic Lights requires that its suppliers adhere to its code of conduct. In accordance with its code of conduct, the 
signatories are required to ensure compliance with applicable legislation, relating to, among others, the use of 
certain hazardous substances in electrical and electronic equipment and the use of chemicals. The code of conduct 
includes a supplement on conflict minerals, which defines the basic requirements placed on Nordic Lights’ 
suppliers concerning their responsibilities with respect to a conflict free sourcing of certain minerals. Nordic Lights 
also conducts inspections and audits at supplier facilities. 

Nordic Lights’ efforts in health and safety aim to ensure a safe working environment for all Nordic Lights’ 
employees, and strives to make safety a part of its everyday work life by risk observations, safety inspections, and 
safety training. Product safety is always one of the main drivers in all Nordic Lights’ R&D projects. 

Nordic Lights examines its carbon footprint annually and all of its electricity in Finland has been renewable since 
2017.  

Regulatory Environment 

With operations in several countries and jurisdictions, Nordic Lights must comply with laws and regulations 
enacted both at the national and EU level concerning its operations in relation to matters including health, safety, 
marketing, country-specific technical regulation or certificates, environment, employment, competition, company 
law, data protection, international trade and taxation in all countries in which Nordic Lights pursues business. In 
addition, Nordic Lights’ driving lights must meet the applicable standards for road transport, such as those of the 
Economic Commission for Europe (ECE) applicable in the EU, as well as in other countries that have adopted the 
ECE regulations.  

                                                           
38 Source: U.S. Department of Energy: LED Lighting (www.energy.gov/energysaver/led-lighting). 
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Nordic Lights has ISO 9001 certification for its quality management system and ISO 14001 certification for its 
environmental management system as well as CE-declarations of conformity for its products. 

Nordic Lights’ production facilities in Finland do not require environmental permits.The facility in China has 
received local approvals for safety soldering, environmental safety and fire control. Nordic Lights’ products are 
also subject to specific legislation relating to, for example, the restriction of the use of certain hazardous substances 
in electrical and electronic equipment and the use of chemicals. 

Personnel 

As at 31 March 2022, Nordic Lights had 301 employees (excluding rental employees). The number of employees 
increased with 100 during the year 2021 (including rental employees). As the COVID-19 caused uncertainty during 
2020, Nordic Lights decreased the amount of recruitments and executed temporary lay-offs. There have been no 
significant changes in the number of employees since 31 March 2022. Nordic Lights’ personnel primarily work 
under permanent employment contracts but it currently has approximately ten rental employees with temporary 
contracts.  

The employment relationships of the employees of Nordic Lights in Finland are governed by the Collective 
Bargaining Agreement for the plastic and chemical industries.  

The following table presents Nordic Lights’ employees by geographical area for the periods indicated (excluding 
rental employees): 

Number of employees by area As at 31 March As at 31 December 
 2022 2021 2020 2019 
EMEA 254 225 144 143 
APAC 46 49 45 37 
North-America 1 1 1 1 
South-America 0 0 0 0 
Total 301 275 190 181 

Group Legal Structure 

Nordic Lights Group Corporation is the parent company of the Group. As at the date of this Offering Circular, the 
Group consists of its parent company Nordic Lights Group Corporation (formerly Sponled Oy) and subsidiaries 
in Finland, Germany, United States, China and Singapore. The Company is responsible for, among others, group-
level management, while the operational activities are handled by the Company’ subsidiaries. The Company was 
created through the demerger of Sponfyr Oy in September 2021, which was previously parent company of the 
group consisting of Nordic Lights’ business and Herrmans Bike Components business.  
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The following chart sets forth the Group’s legal structure: 

 

Picture: Nordic Lights’ legal structure.39 

Legal Proceedings 

In the 12 months preceding the date of this Offering Circular, Nordic Lights has not been involved in any 
governmental, legal or arbitration proceedings which may have, or have had in the recent past, a significant effect 
on the financial position or profitability of the Company and/or the Group, nor is Nordic Lights aware of any 
pending proceedings or the threat thereof. 

Material Contracts 

On 29 September 2021, Nordic Lights entered into a EUR 38,250 thousand senior term and revolving facilities 
agreement with OP Corporate Bank plc (the “Facilities Agreement”) for the purposes of, amongst other things, 
refinancing its existing debt. For more information, see “Operating and Financial Review and Prospects – 
Liquidity and Capital Resources – Loans and Net Debt”.   

                                                           
39 In addition, there are two dormant subsidiaries, Nordic Lights APAC Singapore ja Sandsund Lights Oy in the Group. 
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SELECTED FINANCIAL INFORMATION 

The financial information presented below has been derived from the Group’s Carve-out Financial Statements as 
at and for the financial years ended 31 December 2021, 31 December 2020 and 31 December 2019, and the Group’s 
unaudited consolidated Interim Financial Information as at and for the three months ended 31 March 2022, 
including the comparative carve-out financial information as at and for the three months ended 31 March 2021, 
prepared in accordance with the Finnish Accounting Standards (FAS). 

Nordic Lights has not in the past formed a separate legal group. The Company was created through the demerger 
of Sponfyr Oy in September 2021. Sponfyr Oy was previously parent company of the group consisting of Nordic 
Lights’ business and Herrmans Bike Components’ business. 

The Carve-out Financial Statements are based on the audited consolidated financial statements of Sponfyr Ltd for 
the periods ended 31 December 2019 and 31 December 2020 and on the audited consolidated financial statements 
of the Company for the period ended 31 December 2021. The Interim Financial Information is based on the interim 
financial information of the Company as at and for the period ended 31 March 2022 and carve-out comparative 
financial information of Sponfyr Oy as at and for the three months ended 31 March 2021. The Carve-out Financial 
Statements and the Interim Financial Information are prepared based on the principle of going concern and the 
acquisition cost method. The Carve-out Financial Statements and the carve-out comparative financial information 
for the three months ended 31 March 2021 are prepared by excluding historical income and expenses, assets and 
liabilities as well as cash flows of the Herrmans Bike Components business. 

The Carve-out Financial Statements or the Interim Financial Information might not reflect the consolidated results 
and financial position of the business had the Group been independent juridical group as of 1 January 2019 and 
had thus presented separate consolidated financial statements for financial years of 2019, 2020 and 2021. The 
Carve-out Financial Statements might not reflect the future financial results, financial position or cash flows of the 
Group. 

The selected financial information provided herein should be read together with “Financial Statements Related 
and Certain Other Information” and the Company’s Carve-Out Financial Statements and Interim Financial 
Information attached to this Offering Circular. 

Combined Income Statement 

 
For the three months 

ended 31 March 
For the year 

ended 31 December 
 2022 2021 2021 2020 2019 
(EUR thousand) (unaudited) (audited) (audited) (audited) 
Net sales 22,195 13,872 66,337 43,665 44,578 
Change in stocks of finished and work-in-
progress products (+/-) -318 176 855 301 -263 
Other operating income 18 0 14 11 39 
      
Materials and services      
Raw materials and consumables      

Purchases during the period -11,329 -8,909 -44,820 -22,456 -22,266 
Increase (-) or decrease (+) in inventories -1,141 -1,164 5,436 -464 -1,329 

External services -640 -389 -1,839 -1,090 -938 
Total materials and services -13,110 -8,134 -41,224 -24,009 -24,533 
      
Personnel expenses      
Wages and salaries -3,009 -1,999 -9,992 -7,318 -7,646 
Social security expenses      

Pension expenses -503 -365 -1,666 -991 -1,313 
Other social security expenses -254 -121 -364 -523 -538 

Total personnel expenses -3,765 -2,485 -12,021 -8,832 -9,496 
      
Depreciation, amortization and 
impairment      
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Depreciation and amortization according to 
plan -1,323 -1,111 -4,677 -4,654 -4,436 
Total depreciation, amortization and 
impairment -1,323 -1,111 -4,677 -4,654 -4,436 
      
Other operating expenses -1,216 -679 -3,965 -2,572 -3,488 
Operating profit / loss 2,481 1,639 5,320 3,909 2,401 
      
Financial income and expenses      
Other interest income and other financial 
income 72 22 119 7 72 
Interest expense and other financial 
expenses -263 -511 -2,439 -2,189 -2,134 
Total financial income and expenses -191 -489 -2,320 -2,182 -2,062 
Profit / loss before appropriations and 
taxes 2,289 1,149 2,999 1,727 339 
      
Income taxes -723 -296 -1,359 -1,192 -665 
Profit / loss for the period 1,566 853 1,640 535 -326 

Combined Balance Sheet 

 
For the three months 

ended 31 March 
For the year 

ended 31 December 
 2022 2021 2021 2020 2019 
(EUR thousand) (unaudited) (audited) (audited) (audited) 
Assets      
Fixed assets      
Intangible assets      

Development expenditure 918 548 811 374 42 
Goodwill 22,354 23,579 23,162 24,405 27,456 
Other intangible assets 457 318 366 262 272 

Total intangible assets 23,729 24,445 24,340 25,041 27,770 
      
Tangible assets      
Land and waters 73 73 73 73 73 
Buildings and constructions 3,053 3,227 3,097 3,261 3,412 
Machinery and equipment 6,309 4,678 5,432 4,141 3,228 
Advance payments and construction in 
progress 728 763 

1,590 
1,236 

2,285 

Total tangible assets 10,163 8,741 10,191 8,710 8,997 
      
Investments      
Other shares and similar rights of 
ownership 117 100 

111 
98 

98 

Other receivables 0 3,735 0 3,735 3,735 
Total investments 117 3,835 111 3,833 3,833 
Total fixed assets 34,009 37,022 34,642 37,584 40,600 
      
Current assets      
Inventories      
Raw materials and consumables 8,434 5,496 9,568 4,332 4,627 
Finished products / goods for resale 1,744 1,191 2,070 1,015 889 
Total inventories 10,178 6,687 11,637 5,346 5,517 
      
Short-term receivables      
Trade receivables 15,872 10,737 13,324 9,128 7,794 
Other receivables 884 570 1,065 553 537 
Prepayments and accrued income 117 196 163 182 157 
Total short-term receivables 16,873 11,503 14,552 9,864 8,487 
      
Cash and cash equivalents 4,589 12,246 2,861 12,212 7,955 
Total current assets 31,640 30,436 29,050 27,422 21,959 
      
Total assets 65,650 67,457 63,692 65,006 62,558 
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Equity and liabilities      
      
Total equity 19,553 16,959 17,992 16,296 16,504 
      
Liabilities      
Non-current liabilities      
Convertible loans 0 15,537 0 15,159 13,804 
Loans from financial institutions 26,850 22,103 26,850 22,103 23,631 
Total non-current liabilities 26,850 37,640 26,850 37,262 37,435 
      
Current liabilities      
Loans from financial institutions 2,600 2,065 2,600 2,065 1,389 
Accounts payable 10,830 8,302 10,822 6,188 4,407 
Other liabilities 2,553 366 2,269 292 423 
Accrued expenses and deferred income 3,022 1,884 2,916 2,662 2,134 
Deferred tax liabilities 242 242 242 242 267 
Total current liabilities 19,246 12,858 18,849 11,449 8,620 
        
Total liabilities 46,096 50,498 45,699 48,711 46,055 
Total equity and liabilities 65,650 67,457 63,692 65,006 62,558 

Combined Cash Flow Statement 

 
For the three months 

ended 31 March 
For the year 

ended 31 December 
 2022 2021 2021 2020 2019 
(EUR thousand) (unaudited) (audited) (audited) (audited) 

Cash flow from operating activities      
Profit / loss before appropriations and taxes 2,289 1,149 2,999 1,727 339 
Adjustments for      
Depreciation and amortization according to 
plan 1,323 1,111 4,677 4,654 4,436 
Unrealized foreign exchange gains and losses -116 -78 -101 29 -16 
Financial income and expenses 253 489 2,377 2,152 2,078 
Other adjustments 109 -27 213 -636 -18 
Cash flow before working capital changes 3,858 2,645 10,165 7,926 6,819 
Working capital changes      
Increase (-) / decrease (+) in trade and other 
short-term interest-free receivables  -2,322 -1,639 -4,688 -1,377 1,086 
Increase (-) / decrease (+) in inventories 1,459 -1,340 -6,291 170 1,681 
Increase (+) / decrease (-) in current interest-
free liabilities  482 2,454 5,420 1,611 1,101 
Operating cash flow before financing items 
and taxes  3,477 2,119 4,607 8,330 10,687 
      
Interests and other financial expenses paid 
relating to operating activities -252 -132 -5,063 -799 -823 
Interest received relating to operating 
activities - - 61 7 11 
Income taxes paid -806 -1,340 -1,665 -658 81 
Net cash flow from operating activities 2,419 646 -2,060 6,880 9,956 
      
Cash flow from investing activities      
Purchase of tangible and intangible assets -685 -612 -3,632 -1,639 -3,665 
Purchase of other investments -6 0 -13 0 0 
Proceeds from repayment of loans - - 3,735 0 0 
Adjustment to purchase price of subsidiaries - - -130 0 391 
Net cash flow from investing activities -691 -612 -40 -1,639 -3,274 
      
Cash flow from financing activities      
Proceeds from paid in capital 0 0 0 0 226 
Purchase of own shares 0 0 0 -107 0 
Proceeds from long-term loans 0 0 30,750 0 89 
Repayment of long-term loans 0 0 -38,001 -877 -2,952 
Dividends and other distribution of profit paid 0 0 0 0 -2,500 
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Net cash flow from financing activities 0 0 -7,251 -984 -5,137 
      
Net increase (+)/ decrease (–) in cash and 
cash equivalents 1,728 34 -9,351 4,257 1,545 
Cash and cash equivalents at the beginning of 
period 2,861 12,212 12,212 7,955 6,410 
Cash and cash equivalents at the end of period 4,589 12,246 2,861 12,212 7,955 

Key Figures 

 
As at and for the three 

months ended 31 March 
As at and for the year 
ended 31 December 

 2022 2021 2021 2020 2019 
(EUR thousand) (unaudited) (unaudited, unless otherwise indicated) 
Income statement and profitability      
Net sales 22,195 13,872 66,337(1 43,665(1 44,578(1 
Change in net sales (%) 60.0 - 51.9 -2.0 3.4 
Gross margin 6,958 5,040 21,374 16,834 16,240 
Gross margin, % of net sales (%) 31.3 36.3 32.2 38.6 36.4 
EBITDA 3,804 2,750 9,996 8,562 6,837 
EBITDA margin (%) 17.1 19.8 15.1 19.6 15.3 
Adjusted EBITDA 3,919 2,753 10,555 8,562 6,837 
Adjusted EBITDA margin (%) 17.7 19.8 15.9 19.6 15.3 
EBITA 3,289 2,400 8,378 6,959 5,452 
EBITA margin (%) 14.8 17.3 12.6 15.9 12.2 
Adjusted EBITA 3,404 2,403 8,937 6,959 5,452 
Adjusted EBITA margin (%) 15.3 17.3 13.5 15.9 12.2 
Operating profit 2,481 1,639 5,320(1 3,909(1 2,401(1 
Operating profit margin (%) 11.2 11.8 8.0 9.0 5.4 
Adjusted operating profit 2,596 1,642 5,878 3,909 2,401 
Adjusted operating profit margin (%) 11.7 11.8 8.9 9.0 5.4 
      
Return on capital employed (ROCE) (%) 14.2 - 12.4 8.6 4.9 
Adjusted return on capital employed 
(ROCE) (%) 46.3 - 44.2 35.8 25.9 
      
Research and development expenses 672 557 2,332 2,149 2,064 
Research and development expenses, % of 
net sales (%) 3.0 4.0 3.5 4.9 4.6 
      
Purchase of tangible and intangible assets 691 611 3,645 1,639 3,665 
Purchase of tangible and intangible assets, 
% of net sales (%) 3.1 4.4 5.5 3.8 8.2 
      
Balance sheet and solvency      
Capital employed 44,414 44,418 44,581 43,411 47,373 
Adjusted capital employed 22,060 20,839 21,419 19,006 19,917 
Net interest bearing debt 24,861 27,459 26,589 27,115 30,869 
Net interest bearing debt/Adjusted EBITDA 
(ratio) 2.1 - 2.5 3.2 4.5 
Equity ratio (%) 29.8 25.1 28.2 25.1 26.4 
Net gearing (%) 127 162 148 166 187 
      
Personnel      
Personnel, average 293 203 237 185 194 
Personnel, at the end of the period 301 208 275 190 181 

1) Audited. 
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Calculation of Certain Alternative Performance Measures and Other Key Figures 

Alternative performance 
measure 

Definition  Purpose of use 

Change in net sales (%) 

Change in net sales during the financial year 

 

Change in net sales 
indicates the development 
of Nordic Lights’ 
operations. 

Net sales for the previous financial year 

Gross margin Net sales – direct material and direct labor  Gross margin is a measure 
used to assess Nordic 
Lights’ efficiency at using 
its labor resources and 
supplies in producing goods 
and service. 

Gross margin, % of net 
sales (%) 

Gross margin 

x 100 
Net sales 

EBITDA 
Operating profit + Depreciation and amortization of 

tangible and intangible assets + amortization of 
consolidated goodwill 

 EBITDA is an internal 
measure used to assess 
Nordic Lights’ 
performance. EBITDA margin (%) 

EBITDA 
x 100 

Net sales 

Adjusted EBITDA EBITDA+ items affecting comparability  Adjusted key figures are 
used to improve the 
comparability between 
different periods.  

 Adjusted EBITDA 
margin (%) 

Adjusted EBITDA 
x 100 

Net sales 

EBITA 
Operating profit + amortization of consolidated 

goodwill 
 EBITA is an internal 

measure used to assess 
Nordic Lights’ 
performance. EBITA margin (%) 

EBITA 
x 100 

Net sales 

Adjusted EBITA EBITA + items affecting comparability  
Adjusted key figures are 
used to improve the 
comparability between 
different periods. 

Adjusted EBITA margin 
(%) 

Adjusted EBITA 

x 100 

Net sales 

Operating profit margin 
(%) 

Operating profit 

x 100 

Operating profit margin is 
an internal measure used to 
assess Nordic Lights’ 
performance. Net sales 

Adjusted operating profit Operating profit + items affecting comparability  Adjusted key figures are 
used to improve the 
comparability between 
different periods.  

Adjusted operating profit 
margin (%) 

Adjusted EBIT 
x 100 

Net sales 

Return on capital 
employed (ROCE) (%) 

Profit before taxes + financial expenses 
 (rolling 12 months) 

x 100 
Return on capital employed 
is an internal indicator to 
evaluate capital employed 
and to assess different 
businesses and 
opportunities, taking into 
account the capital they 
require.  

Equity + net interest bearing debt, average of the 
financial period 

Adjusted return on capital 
employed (ROCE) (%) 

Adjusted EBITA  
(rolling 12 months) 

x 100 
Equity + interest-bearing liabilities – goodwill, average 

of the financial period 

Research and development 
expenses 

Personnel expenses of research and development 
personnel as well as other expenses related to the 

research and development work, including capitalized 
product development expenses 

 
Research and development 
expenses indicate Nordic 
Lights’ investments in 
research and development 
work, including capitalized 
product development 
expenses. 

Research and development 
expenses, % of net sales 
(%) 

Research and development expenses 
x 100 

Net sales 
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Purchase of tangible and 
intangible assets, % of net 
sales (%) 

Purchase of tangible and intangible assets + other 
investments 

x 100 

The key figure provides 
additional information on 
the cash flow needs of the 
organic business. Net sales 

Capital employed Equity + net interest bearing debt  Capital employed is a 
measure used to assess 
Nordic Lights’ invested 
capital, in addition, it is 
used to calculate the return 
on capital employed.  

Adjusted capital employed Capital employed – consolidated goodwill  

Net interest bearing debt 
Loans from financial institutions + convertible loans – 

cash and cash equivalents 
 

Net interest bearing debt 
and adjusted EBITDA 
describes on the financial 
stability of Nordic Lights.  

Net interest bearing 
debt/Adjusted EBITDA 
(ratio) 

Net interest bearing debt 

 

 Adjusted EBITDA 

Equity ratio (%) 

Equity total 

x 100 

Equity ratio describes the 
financial risk level and is a 
useful measure for Nordic 
Lights’ management to 
monitor the capital required 
for its business operations.  

Total assets – advances received 

Net gearing (%) 

Net interest-bearing debt 

x 100 
Net gearing describes the 
indebtedness of Nordic 
Lights.  Equity 
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Reconciliation of Certain Alternative Performance Measures 

 
As at and for the three 

months ended 31 March 
As at and for the year 
ended 31 December 

 2022 2021 2021 2020 2019 
(EUR thousand) (unaudited) (unaudited, unless otherwise indicated) 
Gross margin      
Net sales 22,195 13,872 66,337(1 43,665(1 44,578(1 
Indirect material and personnel expenses -15,237 -8,832 -44,963 -26,831 -28,338 
Gross margin 6,958 5,040 21,374 16,834 16,240 
Gross margin (%) 31.3 36.3 32.2 38.6 36.4 
      
EBITDA      
Operating profit 2,481 1,639 5,320(1 3,909(1 2,401(1 
Depreciation and amortization according to 
plan 1,323 1,111 4,677(1 4,654(1 4,436(1 
EBITDA 3,804 2,750 9,996 8,562 6,837 
EBITDA (%) 17.1 19.8 15.1 19.6 15.3 
      
EBITA      
Operating profit 2,481 1,639 5,320(1 3,909(1 2,401(1 
Amortization of goodwill 808 761 3,058(1 3,051(1 3,051(1 
EBITA 3,289 2,400 8,378 6,959 5,452 
EBITA (%) 14.8 17.3 12.6 15.9 12.2 
      
Items affecting comparability      
Expenses related to demerger 0 3 68 0 0 
FN Listing related expenses 115 0 491 0 0 
Items affecting comparability in total 115 3 559 0 0 
      
Adjusted EBITDA      
Operating profit 2,481 1,639 5,320(1 3,909(1 2,401(1 
Depreciation and amortization according to 
plan 1,323 1,111 4,677(1 4,654(1 4,436(1 
Items affecting comparability 115 3 559 0 0 
Adjusted EBITDA 3,919 2,753 10,555 8,562 6,837 
Adjusted EBITDA (%) 17.7 19.8 15.9 19.6 15.3 
      
Adjusted EBITA      
Operating profit 2,481 1,639 5,320(1 3,909(1 2,401(1 
Amortization of goodwill 808 761 3,058(1 3,051(1 3,051(1 
Items affecting comparability 115 3 559 0 0 
Adjusted EBITA 3,404 2,403 8,937 6,959 5,452 
Adjusted EBITA (%) 15.3 17.3 13.5 15.9 12.2 
      
Adjusted operating profit      
Operating profit 2,481 1,639 5,320(1 3,909(1 2,401(1 
Items affecting comparability 115 3 559 0 0 
Adjusted operating profit 2,596 1,642 5,878 3,909 2,401 
Adjusted operating profit (%) 11.7 11.8 8.9 9.0 5.4 
      
Net interest bearing debt      
Convertible loans 0 15,537 0(1 15,159(1 13,804(1 
Loans from financial institutions 29,450 24,168 29,450 24,168 25,020 
Cash and cash equivalents -4,589 -12,246 -2,861(1 -12,212(1 -7,955(1 
Net interest bearing debt 24,861 27,459 26,589 27,115 30,869 
      
Capital employed      
Equity 19,553 16,959 17,992(1 16,296(1 16,504(1 
Net interest bearing debt 24,861 27,459 26,589 27,115 30,869 
Capital employed 44,414 44,418 44,581 43,411 47,373 
      
Adjusted capital employed      
Equity 19,553 16,959 17,992(1 16,296(1 16,504(1 
Net interest bearing debt 24,861 27,459 26,589 27,115 30,869 
Goodwill -22,354 -23,579 -23,162 -24,405 -27,456 
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Adjusted capital employed 22,060 20,839 21,419 19,006 19,917 
      
Return on capital employed (%)      
Profit before taxes + financial expenses 
(rolling 12 months) 6,329 - 5,438 3,916 2,473 
Average return on capital employed 44,416 - 43,996 45,392 50,211 
Return on capital employed (%) 14.2 - 12.4 8.6 4.9 
      
Adjusted return on capital employed (%)      
Adjusted EBITA (rolling 12 months) 9,937 - 8,937 6,959 5,452 
Average adjusted return on capital 
employed 21,450 - 20,213 19,462 21,035 
Adjusted return on capital employed (%) 46.3 - 44.2 35.8 25.9 

1) Audited. 

 

 
1 January – 

30 June 2021 

1 July – 31 
December 

2021 
1 January – 

30 June 2020 

1 July – 31 
December 

2020 
(EUR thousand) (unaudited) 
Gross margin     
Net sales 30,931 35,406 21,587 22,078 
Indirect material and personnel expenses -19,566 -25,397 -13,217 -13,615 
Gross margin 11,365 10,009 8,370 8,463 
Gross margin (%) 36.7 28.3 38.8 38.3 
     
EBITA     
Operating profit 4,197 1,123 1,893 2,015 
Amortization of goodwill 1,529 1,529 1,525 1,525 
EBITA 5,726 2,651 3,419 3,540 
EBITA (%) 18.5 7.5 15.8 16.0 
     
Items affecting comparability     
Expenses related to demerger 9 60 0 0 
FN Listing related expenses 0 491 0 0 
Items affecting comparability in total 9 551 0 0 
     
Adjusted EBITA     
Operating profit 4,197 1,123 1,893 2,015 
Amortization of goodwill 1,529 1,529 1,525 1,525 
Items affecting comparability 9 551 0 0 
Adjusted EBITA 5,735 3,202 3,419 3,540 
Adjusted EBITA (%) 18.5 9.0 15.8 16.0 
     
Adjusted operating profit     
Operating profit 4,197 1,123 1,893 2,015 
Items affecting comparability 9 551 0 0 
Adjusted operating profit 4,205 1,673 1,893 2,015 
Adjusted operating profit (%) 13.6 4.7 8.8 9.1 
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OPERATING AND FINANCIAL REVIEW AND PROSPECTS 

The following review should be read together with the section “Selected Financial Information” of this Offering 
Circular and the Company’s Carve-out Financial Statements as at and for the financial years ended 31 December 
2021, 31 December 2020 and 31 December 2019 and Interim Financial Information for the three months ended 
31 March 2022, including the carve-out comparative financial information for the three months ended 31 March 
2021, attached to this Offering Circular. For more information on the accounting principles used when preparing 
the Carve-out Financial Statements, see “Financial Statements Related and Certain Other Information” and the 
notes to the Carve-out Financial Statements attached to this Offering Circular. 

The financial information presented below has been derived from the Group’s Carve-out Financial Statements as 
at and for the financial years ended 31 December 2021, 31 December 2020 and 31 December 2019, and the 
Group’s unaudited consolidated Interim Financial Information for the three months ended 31 March 2022, 
including the carve-out comparative financial information for the three months ended 31 March 2021, prepared 
in accordance with FAS. 

This review contains forward-looking statements, which are inherently subject to risks and uncertainties. The 
actual results may differ materially from those expressed or implied in the forward-looking statements. See 
“Forward-looking Statements” and “Risk Factors” above. 

Overview 

Nordic Lights manufactures lights for three main application areas: work lights, driving lights and signal lights for 
heavy-duty equipment.Work lights accounted for 87 percent, driving lights 12 percent, and signal lights for 1 
percent of net sales for the financial year ended 31 December 2021. Nordic Lights’ products are mainly based on 
LED technology, but its product offering includes also halogen and HID (i.e. Xenon) lights. LED products 
accounted for 88 percent of Nordic Lights’ net sales and other types of lights accounted for 12 percent of Nordic 
Lights’ net sales for the financial year ended 31 December 2021. 

Nordic Lights has an established position as a premium supplier in both the OEM manufacturer and aftermarket 
channels. In the OEM business segment, lights are mounted to original equipment during their manufacturing 
process. Nordic Lights works closely with each OEM customer to customize the lights for the customer’s products 
in order to meet end-users’ needs. In many cases, the sales launch of a new product to a customer is preceded by 
many years of collaboration, testing and auditing. The OEM business represented 69 percent of Nordic Lights’ net 
sales for the financial year ended 31 December 2021.  

The aftermarket channel includes spare parts used to upgrade equipment or repair and upgrade installed equipment. 
The aftermarket business includes both original equipment spare parts, which are sold to OEMs as original spare 
parts to either upgrade existing lights or to repair or replace broken lights, and independent and white-label spare 
parts, which are sold to distributors. The aftermarket business represented 31 percent of Nordic Lights’ net sales 
for the financial year ended 31 December 2021.  

Nordic Lights has a global reach and operating platform, and for the first quarter of 2022, its net sales by market 
area was divided as follows: Europe, Middle-East and Africa (EMEA) (49 percent of net sales), Asia and Pacific 
(APAC) (23 percent of net sales), North America (24 percent of net sales) and South America (4 percent of net 
sales).  
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The following table sets forth Nordic Lights’ key financial metrics for the periods indicated: 

 
For the three months  

ended 31 March For the financial year ended 31 December 
 2022 2021 2021 2020 2019 
(EUR thousand) (unaudited) (unaudited, unless otherwise indicated) 
Net sales 22,195 13,872 66,337(1 43,665(1 44,578(1 
Net sales growth (%) 60.0 - 51.9 -2.0 3.4 
Operating profit 2,481 1,639 5,320(1 3,909(1 2,401(1 
Operating profit margin (%) 11.2 11.8 8.0 9.0 5.4 

EBITA 3,289 2,400 8,378 6,959 5,452 
EBITA margin (%) 14.8 17.3 12.6 15.9 12.2 
Adjusted EBITA 3,404 2,403 8,937 6,959 5,452 
Adjusted EBITA margin (%) 15.3 17.3 13.5 15.9 12.2 

1) Audited. 

Nordic Lights has invested in the automation of its production, which has increased its capacity, production 
volumes and production per square meter as well as improved its cost efficiency.  

The significant 51.9 percent increase in net sales during the financial year ended 31 December 2021 compared to 
31 December 2020 was mainly due to the significant increase in production volumes, and this positive 
development continued during the first quarter of 2022, when net sales grew 60.0 percent. 

Key Factors Affecting the Business and Results of Operations 

Nordic Lights’ results of operations have been, and are expected to continue to be, affected by a number of internal 
and external factors, some of which are beyond Nordic Lights control. However, Nordic Lights’ past performance 
may not be indicative of its future results of operations and investors should also consider risks and uncertainties 
discussed in “Risk Factors” that may affect Nordic Lights’ results of operations.  

In addition to the factors discussed below, Nordic Lights’ business has been affected by the COVID-19 pandemic, 
the war in Ukraine and their global impact. For example, the spread of the COVID-19 has had adverse effects on 
Nordic Lights’ global supply chain. As the COVID-19 pandemic spread, problems emerged in the availability of 
components and maritime and air freight causing significant cost inflation and delays in the delivery and 
availability of components as well as increased transportation costs. As a result, Nordic Lights’ operational 
expenses increased significantly. The COVID-19 pandemic has also caused some disruptions in Nordic Lights’ 
production operations due to quarantines and closures, but until the date of this Offering Circular the impact has 
not been significant. Further, the travel restrictions as a result of the COVID-19 pandemic have changed the method 
of working and decreased the costs of business travelling. As at the date of this Offering Circular, the war in 
Ukraine and the COVID-19 pandemic and possible consequences thereof continue to cause uncertainty in the 
business environment in which Nordic Lights operates and they may have an adverse effect on Nordic Lights’ 
business, financial position, and/or results of operations also during the current financial year and possibly even 
longer.  

Demand for Nordic Lights’ Products 

The growth of Nordic Lights’ net sales is driven by two primary factors: Nordic Lights’ ability to increase sales to 
its existing customers and to win new customers. The capacity and willingness of potential and existing customers 
to procure lights and invest in new products is, in turn, influenced by general economic conditions in the customers’ 
end-industries. Nordic Lights provides lighting solutions to five main end-user segments: mining, construction, 
forestry, agriculture and material handling. Nordic Lights’ management estimates that Nordic Lights’ diversified 
business portfolio and operations across geographies and end-markets increase resilience of its business, and 
Nordic Lights aims to further balance its business portfolio across the end-industries. The demand for Nordic 
Lights’ products depends mainly on the demand for new heavy-duty equipment as well as the number of 
replacements or upgrades of lighting in existing heavy-duty equipment, which in turn depend on the upgrade 
intervals, use rate, and work-hours of heavy-duty equipment. The volume of heavy-duty equipment has historically 
correlated with the development of infrastructure, which is in turn driven by government incentivization in 
infrastructure development. In addition to the volume of heavy-duty equipment, the demand for heavy-duty lights 
is affected by the number of lights per individual equipment, which is affected by other trends and developments, 
such as the increased focus on the safety of the working environment and working efficiency.  
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Nordic Lights’ net sales grew 60.0 percent during the first quarter of 2022 compared to the first quarter of 2021, 
and 51.9 percent between the financial year ended 31 December 2021 and the financial year ended 31 December 
2020. Between the financial year ended 31 December 2020 and the financial year ended 31 December 2019, Nordic 
Lights’ net sales decreased by 2.0 percent. During the periods under review, Nordic Lights’ net sales growth has 
been higher than the growth of the underlying work lights market, and Nordic Lights has doubled its market share 
during past five years.40 During the periods under review, the growth in Nordic Lights’ net sales has been mainly 
attributable to increasing share of wallet of existing customers, gaining new landmark customers and underlying 
market growth. The sales volume growth has been derived from sales to both existing and new geographic markets.  

Nordic Lights has many large projects where it acts as a supplier of lights for its key customers’ certain heavy-
duty equipment model with high annual volumes. The lead time from the initial contact to the commencement of 
production with an OEM varies from 12 to 48 months. Production and ramp-up are preceded by product 
development, testing and validation. The purchases are invoiced only after the products have been shipped. 
Therefore, Nordic Lights’ ability to win new projects from its existing customers and the timing of the 
commencement of production may affect its net sales and results of operations. OEM customers are expected to 
stick with the same supplier during the life-time of the equipment as they have made investments into own field 
testing and validation, which increases the visibility of future sales, even if the frame agreements with OEM 
customers do not include minimum purchase obligations.  

Costs of Components and Production Efficiency 

In its production facilities in Finland and China, Nordic Lights assembles components into full lighting solutions. 
Therefore, its results of operations are affected by component prices and the efficiency of its supply chain and 
production. In 2021 and during the first quarter of 2022, Nordic Lights experienced fast growth (net sales grew by 
51.9 percent in 2021 and 60.0 percent during the first quarter of 2022) but materials and services costs grew more 
than net sales. Nordic Lights’ materials and services, taking into account change in inventories of finished and 
work-in-progress products, amounted to EUR 13,428 thousand, representing 60.5 percent of its net sales during 
the first quarter of 2022, and EUR 7,958 thousand, representing 57.4 percent of the net sales during the first quarter 
of 2021. Nordic Lights’ materials and services, taking into account change in inventories of finished and work-in-
progress products, amounted to EUR 40,369 thousand, representing 60.9 percent of its net sales in 2021, EUR 
23,708 thousand, representing 54.3 percent in 2020 and EUR 24,796 thousand, representing 55.6 percent in 2019. 

The majority of Nordic Lights’ material costs consists of component costs. For example, electronic components 
and aluminium housings have a significant impact on aggregate component costs. Nordic Lights’ results are 
thereby affected by increases or decreases in the cost of components. The components needed by Nordic Lights in 
its production include, for example, electronic components, housings, brackets and optics. The prices of 
components depend, in addition to own supply chain strategy and procurement activities, on external factors such 
as demand among other users, global supply chains, production capacity, regulation, export restrictions, political 
stability, level of import duties, and currency exchange rates. Prior to the outbreak of the COVID-19-pandemic, 
the prices of compinents used in LED lights were decreasing. Nordic Lights’ gross profit margin decreased during 
the second half of the financial year ended 31 December 2021 as a result of global supply chain challenges, 
resulting in rapidly increasing component prices, such as aluminium housings and electronic components. In 
addition, Nordic Lights conducted more expensive spot-market purchases for purchasing the components and used 
also costly air freight to secure availability of components to facilitate strong growth. Further, shipping costs from 
Asia to Europe increased, and freight costs represented a significant impact during the second half of 2021 on the 
increase of costs for components that Nordic Lights supplied from Asia to its production facility in Finland. 
Accordingly, Nordic Lights’ profitability is exposed to fluctuations in component prices and freight costs. Nordic 
Lights is undertaking mitigating actions including both active pricing and procurement actions and it has increased 
and aims to further increase local sourcing in Europe. 

Since 2016, Nordic Lights’ production volumes have almost tripled, from approximately 0.6 million lights in 2016 
to approximately 2 million lights in 2021. Nordic Lights has addressed increased production volumes and 
complexity with measures to increase planning and production efficiency. These production efficiency measures 
included production automation, automated internal logistics as well as the use of modular-based design concepts. 
These measures have contributed positively to Nordic Lights’ profitability and decreased net working capital in 
relation to net sales during 2019 and 2020. As a result of significant growth, in 2021 Nodic Lights recruited 100 
new employees (including rental employees), which temporarily decreased the profitability. In 2021 and during 

                                                           
40 Source: Nordic Lights’ view informed by third-party expert interviews in Spring 2021 and reference company annual reports. 
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the first quarter of 2022, global supply chain challenges, a rapid volume increase and increase in number of 
production personnel as well as component price increases affected negatively Nordic Lights’ gross profit margin.  

During the first quarter of 2022, the operating profit margin, EBITA margin and adjusted EBITA margin were 
however improved compared to 2021, due to price increases, better production efficiency and reduced use of air 
freight. In addition, component purchases from more expensive spot markets were lower. 

In the future, Nordic Lights aims to further increase the automation level in numerous parts of its production. 
Nordic Lights has made and expects to continue investments in automation. The increased automation has resulted 
in higher capacity and volumes, outputs per square meter and enhanced cost efficiency. Nordic Lights has 
automated two production lines in Finland in 2020 and 2021 with focus on automating production of high-volume 
products. The payback time for these automation investments is estimated to be less than a year, and these two 
automation investments are expected to enable Nordic Lights to increase its production capacity 25–30 percentage 
in its current facilities during this year. However, the automation project required additional resources, which had 
a negative impact on Nordic Lights’ cost efficiency in 2021. The production efficiency was, however, improved 
during the first wuarter of 2022 compared to 2021. Nordic Lights is also assessing potential investments to expand 
its Pietarsaari production facility in order to increase its production capacity and in order to further expand the 
automation of production. 

Nordic Lights’ fixed expenses are significantly smaller cost item than variable expenses. The share of fixed 
expenses of net sales has decreased in previous years, even though Nordic Lights is currently building the 
organization to cope with the growth. In particular, the aftermarket expansion will require some additional 
investments in sales organization. 

Product Mix, Product Pricing and Competition 

Nordic Lights’ net sales and profitability are influenced by the development of customer demands and preferences 
for particular types of products. Nordic Lights offers lights for three main application areas: work lights, driving 
lights and signal lights for heavy-duty equipment. Nordic Lights’ products are mainly based on LED technology, 
but its product offering includes also halogen and HID lights. Nordic Lights’ LED product prices range from EUR 
10 to more than EUR 100. In 2021, the total annual volume of LED lights was approximately 1.6 million. LED 
driving lights and HID work lights have highest average sales prices, followed by the premium work lights. On 
the other hand, volumes for LED driving lights and HID work lights are relatively low, whereas lower priced high-
volume work lights represented significant share of lights produced with up to approximately 1.1 million units 
produced in 2021. The share of high-volume work lights has grown fastest and Nordic Lights has increased their 
production in automation cells. Nordic Lights estimates that the share of LED driving lights and high-volume work 
lights in its product portfolio will increase, wereas the share of premium work lights and other lights will decrease. 
Nordic Lights has mitigated the impact of product mix consisting of lower priced high-volume work lights by the 
increased automation enabled by large production volumes and by efficient sourcing.  

Nordic Lights’ competitors include a large global lighting manufacturer and several smaller and mid-sized global 
and local companies. Nordic Lights provides lighting products in the market where competitive advantage is based 
on numerous factors, such as product characteristics and quality, customer support and service, pricing, product 
design, product portfolio as well as delivery time and reliability. Nordic Lights believes that product characteristics 
and quality is the key purchase criteria in segments with higher lighting requirements. Nordic Lights’ management 
estimates that operability of lights are critical for customers in certain segments, such as in forestry and mining, 
and the customers are more willing to pay a premium for a reliable and durable premium product in order to enable 
uninterrupted operations. Premium quality is also key purchase criteria among high-end OEMs with specific 
quality standards. In Nordic Lights’ view, product characteristics and quality, customer support and service are 
thereby key purchasing criteria, whereas price is considered to be less important in such industries. However, as 
regards segments and OEMs with lower lighting requirements, such as construction, agriculture and material 
handling as well as low-end OEMs, the competitive pricing is having higher importance as the buying criteria. 
Consequently, Nordic Lights’ product pricing depends on the customer mix. 

Nordic Lights sells its products directly to OEMs as well as to distributors, who sell the products to end-customers. 
Customer agreements with OEMs are typically framework agreements that are renewed annually and do not 
include minimum purchase obligations. During the second half of 2021 and the first quarter of 2022, Nordic Lights 
implemented price increases in order to mitigate the significant cost inflation resulting from global supply chain 
challenges, and Nordic Lights aims to continue its active pricing strategy. The effect of price increases to 
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profitability becomes visible with a delay, because the length of negotiations and the timing of price increases 
becoming effective vary depending on the customer and the situation. Nordic Lights’ ability to pursue an active 
pricing strategy is dependent on both its value add to its customers and on the competition that it faces on the 
market. Pricing policies of competitors may be affected by general economic conditions, the number of 
competitors in the market, business strategies and cost structures.  

Nordic Lights expects that the carried out and ongoing price increases, increased efficiency of production after the 
rapid growth in 2021 and further streamlined sourcing will contribute to its profitability in 2022.  

Development of Net Working Capital 

Nordic Lights’ production is make-to-order, and just-in-time delivery, which is aimed to ensure short lead times 
and low stock levels of finished goods. The operating model ties working capital as Nordic Lights stocks 
components to enable fast production and delivery of products to its customers. Nordic Lights does not typically 
carry finished goods for a long time in its inventory as the products are rapidly shipped to the customers once 
having been produced. Historically, increased working capital efficiency has been driven by improved inventory 
management and turnover as well as extended payment periods to suppliers. However, in 2021 Nordic Lights took 
precautionary measures to safeguard the availability of high-demand components by increasing its inventories. In 
2021, inventories increased by EUR 6.3 million, of which EUR 3 million was attributable to tactical increase of 
component inventory41 to secure component availability and growth. During the first quarter of 2022, Nordic 
Lights however systemically decreased the size of its inventory, and inventories decreased by EUR 1.5 million. 
Nordic Lights’ modular assembly production system allows customization of its models into a variety of products 
and tailoring products’ design based on the end-use and other customer specifications, which enables a broader 
product portfolio with limited increase of working capital. 

Goodwill 

Nordic Lights’ intangible assets consist primarily of goodwill. As at 31 March 2022, the Group’s consolidated 
balance sheet included EUR 22,354 thousand of goodwill. The consolidated goodwill is amortized over 10 years 
with a straight-line method. If Nordic Lights is required to recognize any significant impairment charges related 
to goodwill in the future, it could adversely affect Nordic Lights’ financial position and results of operations. 

Currency Exchange Rate Fluctuations 

Due to the international nature of Nordic Lights’ business, it generates sales and incurs costs in currencies other 
than the domestic currencies of the Company and its subsidiaries.  

The most important foreign currencies for Nordic Lights are the Chinese yuan, the U.S. dollar and the Swedish 
krona. Of Nordic Lights’ net sales for the financial year ended 31 December 2021, 85 percent was generated in 
euros, 11 percent in the Chinese yuan and 4 percent in the U.S. dollar. Of Nordic Lights’ costs related to materials 
and services for the financial year ended 31 December 2021, 46 percent was generated in euros, 40 percent in the 
Chinese yuan, 8 percent in the U.S. dollar and 6 percent in Swedish krona.  

Accordingly, Nordic Lights has exposure to exchange rate fluctuations relative to euro, and changes in exchange 
rates have a direct effect on Nordic Lights’ operating profit, balance sheet and cash flows. 

Recent Developments 

Except as set forth below, there have not been any significant changes in the Nordic Lights’ financial performance 
or position between 31 March 2022 and the date of this Offering Circular. 

Based on the result for 2021, Nordic Lights was liable to pay an additional purchase price of EUR 1,750 thousand, 
which was paid on 10 June 2022. The additional purchase price relates to an arrangement in which Sponsor Capital 
acquired a majority stake in Nordic Lights. 

                                                           
41 Inventory buffer in 2021 calculated as difference between 2021 actual inventory level and 2021 estimated inventory level assuming the Days 
Inventory Outstanding (DIO) level in 2020. Inventories amounted to EUR 11,637 thousand in 2021 and EUR 5,346 thousand in 2020.  
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Outlook 

This section, “Outlook”, contains forward-looking statements. Forward-looking statements do not guarantee 
future development, and the actual market development of the Company, the financial performance of the 
Company or the financial results actually achieved may materially differ from what has been presented in or what 
can be concluded from the forward-looking statements as a result of many factors, some of which are described 
in the sections “Forward-looking Statements” and “Risk Factors”. The Company advises to take a cautious view 
on these forward-looking statements, which are valid only as at the date of this Offering Circular.  

Nordic Lights expects its net sales to grow organically between 15 and 25 percent in 2022 as compared to 2021. 
Nordic Lights’ view is based on the assumption that the production of lights commences in the projects that are in 
ramp-up phase and the demand will increase as expected and that the market demand of heavy-duty equipment 
remains at the current level.  

Results of Operations 

Nordic Lights has not in the past formed a separate legal group. The Company was created through the demerger 
of Sponfyr Oy in September 2021. Sponfyr Oy was previously parent company of the group consisting of Nordic 
Lights’ business and Herrmans Bike Components’ business. 

The review below has been derived from the Carve-out Financial Statements of Nordic Lights for the financial 
years ended 31 December 2021, 31 December 2020 and 31 December 2019, and the Group’s unaudited Interim 
Financial Information as at and for the three months ended 31 March 2022, including the comparative financial 
information as at and for the three months ended 31 March 2021, prepared in accordance with the Finnish 
Accounting Standards (FAS). The Carve-out Financial Statements have been prepared on a carve-out basis from 
consolidated financial statements of Sponfyr Oy and the Company using the historical income and expenses, assets 
and liabilities and cash flows attributable to Nordic Lights business. 

The Carve-out Financial Statements and the Interim Financial Information may not be indicative of Nordic Lights’ 
future performance, and they do not necessarily reflect what its combined results of operations, financial position 
and cash flows would have been, had the Group operated as an independent group since 1 January 2019 and had 
it presented stand-alone financial statements for the financial years 2019, 2020 and 2021. 

The table below sets forth certain key items of Nordic Lights’ income statement and their changes for the periods 
indicated: 

 

For the three 
months  

ended 31 
March 

For the financial year 
ended 31 December 

Change  
(EUR thousand) 

Change 
(%) 

 2022 2021 2021 2020 2019 Q1 21/20 20/19 Q1 21/20 20/19 
(EUR thousand) (unaudited) (audited) (unaudited) (unaudited) 
Net sales 22,195 13,872 66,337 43,665 44,578 8,324 22,672 -914 60.0 51.9 -2.0 
Other operating 
income 18 0 14 11 39 18 3 -28 - 27.3 -71.8 
Change in stocks of 
finished and work-
in-progress products 
(+/-) -318 176 855 301 -263 -494 554 564 -280.4 184.1 214.4 
Materials and 
services -13,110 -8,134 -41,224 -24,009 -24,533 -4,976 -17,214 524 61.2 71.7 -2.1 
Personnel expenses -3,765 -2,485 -12,021 -8,832 -9,496 -1,280 -3,189 664 51.5 36.1 -7.0 
Depreciation, 
amortization and 
impairment -1,323 -1,111 -4,677 -4,654 -4,436 -212 -23 -218 19.1 0.5 4.9 
Other operating 
expenses -1,216 -679 -3,965 -2,572 -3,488 -537 -1,393 916 79.1 54.1 -26.3 
Operating profit 2,481 1,639 5,320 3,909 2,401 842 1,411 1,508 51.4 36.1 62.8 
Financial income 
and expenses -191 -489 -2,320 -2,182 -2,062 298 -138 -120 -60.9 6.4 5.8 
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Profit before 
appropriations and 
taxes 2,289 1,149 2,999 1,727 339 1,140 1,272 1,388 99.2 73.7 409.4 
Income taxes -723 -296 -1,359 -1,192 -665 -427 -167 -527 144.3 14.0 79.3 
Profit for the 
period 1,566 853 1,640 535 -326 713 1,105 861 83.6 206.5 264.1 

The table below sets forth Nordic Lights’ net sales, gross margin, EBITA, adjusted EBITA, operating profit and 
adjusted operating profit developments during the first and second half of 2021 and 2020 as well as for the first 
quarters of 2022 and 2021: 

 H1/20 H2/20 Q1/21 H1/21 H2/21 Q1/22 

 

1 Jan–30 
Jun 
2020 

1 Jul–31 
Dec 
2020 

1 Jan–31 
Mar 
2021 

1 Jan–30 
Jun 
2021 

1 Jul–31 
Dec 
2021 

1 Jan–31 
Mar 
2022 

(EUR thousand) (unaudited) 
Net sales 21,587 22,078 13,872 30,931 35,406 22,195 
Gross margin 8,370 8,463 5,040 11,365 10,009 6,958 
Gross margin, % of net sales (%) 38.8 38.3 36.3 36.7 28.3 31.4 
EBITA 3,419 3,540 2,400 5,726 2,651 3,289 
EBITA margin (%) 15.8 16.0 17.3 18.5 7.5 14.8 
Adjusted EBITA 3,419 3,540 2,403 5,735 3,202 3,404 
Adjusted EBITA margin (%) 15.8 16.0 17.3 18.5 9.0 15.3 
Operating profit 1,893 2,015 1,639 4,197 1,123 2,481 
Operating profit margin (%) 8.8 9.1 11.8 13.6 3.2 11.2 
Adjusted operating profit 1,893 2,015 1,642 4,205 1,673 2,596 
Adjusted operating profit margin 
(%) 8.8 9.1 11.8 13.6 4.7 11.7 

Net Sales 

The increase in net sales for the three months ended 31 March 2022 as compared to the three months ended 31 
March 2021 was mainly due to a significant increase in sales volume. During the first quarter of 2022, the net sales 
increased in all end-user segments, especially in agriculture, and in all geographical areas, increasing the most in 
EMEA. Nordic Lights had several large-volume projects for which production started during 2021. The first of 
quarter of 2021 had the lowest net sales of the entire year. 

The significant increase of 51.9 percent in net sales for the financial year ended 31 December 2021 as compared 
to the financial year ended 31 December 2020 was mainly due to significant increase in sales volumes. Nordic 
Lights increased its share of wallet and obtained new customers, and in addition the underlying markets developed 
positively. Nordic Lights had several projects with large production volumes, the production of which commenced 
during the year. 

In 2021, net sales increased in all end-industries but in particular in construction and agriculture. Net sales grew 
also in all geographical areas. 

The decrease in net sales for the financial year ended 31 December 2020 as compared to the financial year ended 
31 December 2019 was mainly due to decreased amount of orders during the first half of 2020 as a result of 
challenging market conditions and the COVID-19 pandemic. However, deliveries of new products based on earlier 
won new projects commenced during the last quarter of 2020, which had a positive effect to net sales and improved 
the market share. 

For the financial year ended 31 December 2020 as compared to the financial year ended 31 December 2019, net 
sales decreased especially in mining and forestry end-industries, whereas sales in agriculture end-industry 
increased by more than 400 percent. Geographically, Nordic Lights’ net sales decreased especially in EMEA, 
whereas net sales increased in the APAC region during the period. 

Materials and Services 

Materials and services, taking into account change in inventories of finished and work-in-progress products, 
represented 60.5 percent of net sales in the first quarter of 2022, 57.4 percent of net sales in the first quarter of 
2021, 60.9 percent of net sales in 2021, 54.3 percent in 2020 and 55.6 percent in 2019. 
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The relative increase in materials and services for the three months ended 31 March 2022 as compared to the three 
months ended 31 March 2021 was mainly due to increased component prices, which was in particular affected by 
raw material aluminum price as well as price inflation. 

The relative increase in materials and services for the financial year ended 31 December 2021 as compared to the 
financial year ended 31 December 2020 was mainly due to increased component prices, which was in particular 
affected by raw material aluminum price, more expensive spot-market purchases of components as well as 
increased freight costs. Nordic Lights conducted more expensive spot-market purchases for purchasing the 
components and used costly air freight to secure availability of components to facilitate strong growth. 

The relative decrease in materials and services for the financial year ended 31 December 2020 as compared to the 
financial year ended 31 December 2019 was mainly due to increased efficiency of sourcing. 

Personnel Expenses 

The increase in personnel expenses for the three months ended 31 March 2022 as compared to the three months 
ended 31 March 2021 was mainly due to the increased number of personnel. Recruitments were carried out both 
during 2021 and during the first quarter of 2022, and the number of personnel in the end of quarter had grown by 
93 employees as compared to the first quarter of 2021. 

The increase in personnel expenses for the financial year ended 31 December 2021 as compared to the financial 
year ended 31 December 2020 was mainly due to new recruitments, which were conducted to facilitate growth. 
The amount of personnel increased by 100 persons in 2021 (including rental employees). 

The decrease in personnel expenses for the financial year ended 31 December 2020 as compared to the financial 
year ended 31 December 2019 was mainly due to the COVID-19 pandemic related measures. As the COVID-19 
caused uncertainty during 2020, Nordic Lights decreased the amount of recruitments and executed temporary lay-
offs. In addition, a temporary pension cost discount was applied in Finland and a temporary social security cost 
discount was applied in China due to the COVID-19 pandemic. 

Personnel expenses in relation to net sales have decreased in all periods under review. Personnel expenses 
represented 17.0 percent of net sales in the first quarter of 2022, 17.9 percent of net sales in the first quaeter of 
2021, 18.1 percent of net sales in 2021, 20.2 percent in 2020 and 21.3 percent in 2019. 

Depreciation, Amortization and Impairment 

The increase in depreciation, amortization and impairment for the three months ended 31 March 2022 as compared 
to the three months ended 31 March 2021 was mainly due to the increased amount of depreciation relating to 
machinery and equipment as a result of investments carried out in 2021. 

Depreciation, amortization and impairment remained stable for the financial year ended 31 December 2021 as 
compared to the financial year ended 31 December 2020. 

The increase in depreciation, amortization and impairment for the financial year ended 31 December 2020 as 
compared to the financial year ended 31 December 2019 was mainly due to the increased amount of depreciation 
relating to machinery and equipment as a result of investments carried out in 2019. 

Other Operating Expenses 

The increase in other operating expenses for the three months ended 31 March 2022 as compared to the three 
months ended 31 March 2021 was mainly due to increased business volumes, increased marketing activities and 
costs related to the listing process. 

The increase in other operating expenses for the financial year ended 31 December 2021 as compared to the 
financial year ended 31 December 2020 was mainly due to increased business volumes. Other operating exenses 
included also items affecting comparability. Due to the COVID-19 pandemic, travelling and marketing costs 
remained lower than usual. 
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The decrease in other operating expenses for the financial year ended 31 December 2020 as compared to the 
financial year ended 31 December 2019 was mainly due to higher other operating expenses in 2019 following the 
investments related to optimization of supply chain and related consultancy costs. In addition, as a result of the 
COVID-19 pandemic, travelling and marketing costs decreased in 2020. 

Other operating expenses represented 5.5 percent of net sales in the first quarter of 2022, 4.9 of net sales in the 
first quarter of 2021, 6.0 percent of net sales in 2021, 5.9 percent in 2020 and 7.8 percent in 2019. 

EBITA and Adjusted EBITA 

Adjusted EBITA includes adjustments, which affect the comparability between the periods. These adjustments 
include costs relating to the demerger and costs relating to the listing project. 

The increase in adjusted EBITA for the three months ended 31 March 2022 as compared to the three months ended 
31 March 2021 was mainly due to increased net sales. The decrease in adjusted EBITA margin for the three months 
ended 31 March 2022 as compared to the three months ended 31 March 2021 was mainly due to higher costs of 
components. In addition, the large number of new employees who started in 2021 and the launch of an automated 
line affected the efficiency of production during the first quarter of 2022. However, the adjusted EBITA margin 
increased as compared to 2021, and in particular as compared to the second half of 2021. In the first quarter of 
2022 the adjusted EBITA margin was 15.3 percent, whereas in 2019–2021 it was 13.9 percent on average. During 
the first quarter of 2022, the adjusted EBITA margin was improved compared to 2021 due to price increases, better 
production efficiency and reduced use of air freight. In addition, component purchases from more expensive spot 
markets were lower. 

The increase in adjusted EBITA for the financial year ended 31 December 2021 as compared to the financial year 
ended 31 December 2020 was mainly due to increased net sales. Adjusted EBITA margin decreased for the 
financial year ended 31 December 2021 as compared to the financial year ended 31 December 2020. During the 
first half of 2021 profitability stayed on high level but on during the second half of 2021 profitability decreased 
significantly. 

Historically, Nordic Lights’ business has not been subject to significant seasonal fluctuations because the 
operations are divided into several geographical areas and end-industries. During the second half of 2021 the 
profitability was weakened by increased component prices and sea freight costs as well as more expensive spot-
market purchases of components and air freight costs to secure strong growth of volumes. In addition, a total of 
100 new employees (including rental employees) were hired in 2021, which temporarily decreased profitability. 
In addition, the automation of one production line and ramp-up in December 2021 had a temporary effect on 
effiency. During the second half of 2021, Nordic Lights commenced negotiating price increases in customer 
agreements. 

The increase in EBITA and adjusted EBITA for the financial year ended 31 December 2020 as compared to the 
financial year ended 31 December 2019 was mainly due to decreased materials and services, personnel expenses 
and other operating expenses. EBITA margin remained relatively stable during the second half of 2020 as 
compared to the first half of 2020. 

Operating Profit 

The increase in operating profit for the three months ended 31 March 2022 as compared to the three months ended 
31 March 2021 was mainly due to strong growth of net sales. Goodwill amortizations in relation to net sales 
decreased in the first quarter of 2022 as they do not increase in relation to net sales. Operating profit margin slightly 
decreased due to the increase of cost of materials and services and other operating expenses in relation to net sales. 

The increase in operating profit for the financial year ended 31 December 2021 as compared to the financial year 
ended 31 December 2020 was mainly due to strong growth of net sales. Operating profit margin slightly decreased 
due to the increase of cost of materials and services in relation to net sales.  

The increase in operating profit for the financial year ended 31 December 2020 as compared to the financial year 
ended 31 December 2019 was mainly due to increased gross margin as a result of efficient sourcing as well as 
decreased personnel expenses and other operating expenses. 
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Financial Income and Expenses 

The decrease in financial income and expenses for the three months ended 31 March 2022 as compared to the three 
months ended 31 March 2021 was mainly due to the repayment of a convertible loan in September 2021. 

The increase in financial income and expenses for the financial year ended 31 December 2021 as compared to the 
financial year ended 31 December 2020 was mainly due to the increased amount of convertible loan as a result of 
capitalized accrued interests and the arrangement fee of new financing arrangement. 

The increase in financial income and expenses for the financial year ended 31 December 2020 as compared to the 
financial year ended 31 December 2019 was mainly due to the increased amount of convertible loan as a result of 
capitalized accrued interests, although the financial income and expenses otherwise remained nearly stable. 

Income Taxes 

The increase in income taxes for the three months ended 31 March 2022 as compared to the three months ended 
31 March 2021 was mainly due to the increased operating profit. 

The increase in income taxes for the financial year ended 31 December 2021 as compared to the financial year 
ended 31 December 2020 was mainly due to the increased operating profit. 

The increase in income taxes for the financial year ended 31 December 2020 as compared to the financial year 
ended 31 December 2019 was mainly due to increased operating profit. 

Profit for the Period 

The increase in profit for the three months ended 31 March 2022 as compared to the three months ended 31 March 
2021 was mainly due to the increase in operating profit. 

The increase in profit for the financial year ended 31 December 2021 as compared to the financial year ended 31 
December 2020 was mainly due to the increase in operating profit. 

The increase in profit for the financial year ended 31 December 2020 as compared to the financial year ended 31 
December 2019 was mainly due to increase in operating profit. 

Liquidity and Capital Resources 

Overview 

Nordic Lights has historically financed its operations with cash flow from operations as well as borrowings from 
financial institutions and shareholders. Nordic Lights’ liquidity requirements principally arise from regular 
operating expenses and expansion of its business in new markets. 

As at 31 March 2022, Nordic Lights’ cash and cash equivalents amounted to EUR 4,589 thousand and loans from 
financial institutions amounted to EUR 29,450 thousand. As at the date of this Offering Circular, Nordic Lights 
had EUR 7,100 thousand of undrawn credit facilities under the Facilities Agreement. 

Cash Flows 

The following table sets forth summary of Nordic Lights’ cash flow data and its changes for the periods indicated: 
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For the three 
months ended 

31 March 
For the financial year 
ended 31 December 

Change 
(EUR thousand) 

Change 
(%) 

 2022 2021 2021 2020 2019 Q1 21/20 20/19 Q1 21/20 20/19 

(EUR thousand) (unaudited) 
(audited, unless otherwise 

indicated) (unaudited) (unaudited) 
Operating cash flow 
before financing items 
and taxes  3,477 2,119 4,607 8,330 10,687 1,358 -3,724 -2,357 64.1 -44.7 -22.1 
Interests and taxes paid -1,058 -1,472 -6,667(1 -1,450(1 -731(1 414 -5,217 -719 -28.1 -359.8 -98.4 
Net cash flow from 
operating activities 2,419 646 -2,060 6,880 9,956 1,773 -8,940 -3,076 274.3 -130.0 -30.9 
Purchase of tangible and 
intangible assets and 
other investments -691 -612 -3,645(1 -1,639(1 -3,665(1 -79 -2,006 2,026 12.9 -120.9 -55.3 
Proceeds from repayment 
of loans and other items - 0 3,605(1 0(1 391(1 - 3,605 -391 - - - 
Net cash flow from 
investing activities -691 -612 -40 -1,639 -3,274 -79 1,599 1,635 12.9 98.0 -49.9 
Net cash flow from 
financing activities 0 0 -7,251 -984 -5,137 0 -6,267 4,153 - 636.9 -80.9 
Net increase (+)/ 
decrease (–) in cash and 
cash equivalents 1,728 34 -9,351 4,257 1,545 - - - - - - 
Cash and cash 
equivalents at the 
beginning of the period 2,861 12,212 12,212 7,955 6,410 - - - - - - 
Cash and cash 
equivalents at the end of 
the period 4,589 12,246 2,861 12,212 7,955 - - - - - - 

1) Unaudited. 

Net Cash Flow from Operating Activities 

The increase in cash flow from operating activities for the three months ended 31 March 2022 as compared to the 
three months ended 31 March 2021 was mainly due to increased profit for the period and a decrease in inventories. 

The decrease in cash flow from operating activities for the financial year ended 31 December 2021 as compared 
to the financial year ended 31 December 2020 was mainly due to the fact that business growth tied up working 
capital, significant growth investments and that in connection with the repayment of the convertible loan, the 
accrued interests were paid. Inventories amounted to EUR 11,637 thousand in 2021 and EUR 5,346 thousand in 
2020. In 2021, inventories increased by EUR 6,291 thousand, of which EUR 3 million was attributable to tactical 
increase of component inventory42 to secure component availability and growth.  

The decrease in cash flow from operating activities for the financial year ended 31 December 2020 as compared 
to the financial year ended 31 December 2019 was mainly due to an increase in trade receivables following the 
increased product deliveries in the last quarter of 2020. In 2019, cash flow from operating activities was high as a 
result of agreed extended payment periods to suppliers as well as improved inventory management. 

Net Cash Flow from Investing Activities 

The increase in cash flow from investing activities for the three months ended 31 March 2022 as compared to the 
three months ended 31 March 2021 nearly remained stable. 

The increase in cash flow from investing activities for the financial year ended 31 December 2021 as compared to 
the financial year ended 31 December 2020 was mainly due to investments carried out to increase production 
capacity, such as additional production cells and automation of one production line. As a result of repayment of 
loans, net cash flow from investing activities amounted only to EUR 40 thousand. 

                                                           
42 Inventory buffer in 2021 calculated as difference between 2021 actual inventory level and 2021 estimated inventory level assuming the Days 
Inventory Outstanding (DIO) level in 2020. 
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The decrease in cash flow from investing activities for the financial year ended 31 December 2020 as compared 
to the financial year ended 31 December 2019 was mainly due to large automated warehouse investment carried 
out in 2019. In 2020, investments included automation of one production line in Finland. 

Net Cash Flow from Financing Activities 

Nordic Lights had no cash flow from financing activities for the three months ended 31 March 2022 or the three 
months ended 31 March 2021, as no loans were repaid during these periods. Bank loan repayments take place 
semi-annually in June and December. 

The increase in cash flow from financing activities for the financial year ended 31 December 2021 as compared to 
the financial year ended 31 December 2020 was mainly due to the repayment of the convertible loan as well as 
draw-down of the new loan facilities. 

The decrease in cash flow from financing activities for the financial year ended 31 December 2020 as compared 
to the financial year ended 31 December 2019 was mainly due to the distribution of dividend in the amount of 
EUR 2.5 million in 2019 following the change of ownership and the temporary loan.  

Loans and Net Debt 

The following table sets forth Nordic Lights’ current and non-current interest-bearing liabilities and net debt 
position and their changes as at 31 March 2022, and 31 December 2021, 31 December 2020 and 31 December 
2019: 

 
As at 31 
March As at 31 December 

Change  
(EUR thousand) 

Change  
(%) 

 2022 2021 2020 2019 Q1/21 21/20 20/19 Q1/21 21/20 20/19 

(EUR thousand) 
(un-

audited) 
(audited, unless otherwise 

indicated) (unaudited) (unaudited) 
Non-current loans from 
financial institutions 26,850 26,850 22,103 23,631 0 4,747 -1,529 0 21.5 -6.5 
Convertible loan 0 0 15,159 13,804 0 -15,159 1,356 0 -100.0 9.8 
Current loans from 
financial institutions 2,600 2,600 2,065 1,389 0 535 676 0 26.0 48.7 
Total loans from 
financial institutions 
and convertible loan 29,450 29,450(1 39,327(1 38,824(1 0 -9,877 503 0 -25.1 1.3 
Less: Cash and cash 
equivalents 4,589 2,861 12,212 7,955 1,728 -9,351 4,257 60.4 -76.6 53.5 
Net debt 24,861 26,589(1 27,115(1 30,869(1 -1,728 -526 -3,754 -6.5 -2.0 -12.2 

1) Unaudited. 

On 29 September 2021, Nordic Lights entered into the Facilities Agreement. The Facilities Agreement provides 
for four term loan facilities in the aggregate amount of EUR 30,750 thousand for the purposes of refinancing, in 
connection of the demerger, Nordic Lights’ portion of the debt owed jointly by Nordic Lights and Herrmans Bike 
Components group to OP Corporate Bank Plc (“OP”), the repayment of Nordic Lights’ convertible loans, and 
financing the transaction costs, fees and expenses in connection with certain transactions, and a revolving credit 
facility for the working capital and general corporate purposes of the Company and its subsidiaries in the amount 
of EUR 7,500 thousand. The revolving credit facility is available until the date falling 30 days prior from the 
termination date of the Facilities Agreement. 

The termination date of the Facilities Agreement and the final maturity date of the facilities is 30 June 2026. The 
interest rate of all loans under the Facilities Agreement is tied to EURIBOR. The interest marginal will decrease 
after the FN Listing (and after OP has confirmed the fulfilment of certain conditions related to the FN Listing). 
The loans under the amortizing term loan facilities are repaid in semi-annual instalments whereas the loans under 
the bullet term loan facilities are repaid in full on their respective termination dates. The loans under the revolving 
credit facility are repaid on each interest payment date and in full on the respective termination date. 

Certain Company’s group companies act as guarantors as for their own debt under the Facilities Agreement and 
have granted transaction security over certain of their assets in connection with the entry into the Facilities 



87 

 

Agreement. After the FN Listing has occurred and OP has confirmed that (i) Nordic Lights’ leverage is less than 
2.00:1 and (ii) the proceeds from the FN Listing have (to the extent necessary) been applied in prepayment of the 
loan facilities under the Facilities Agreement, i.e. approximately EUR 5.0 million (the “Release Condition”), the 
transaction security will be released and the loan facilities will be unsecured. 

The Facilities Agreement includes customary representations, undertakings, financial covenants and events of 
default. The covenants of the Facilities Agreement are tied to cash flow, leverage and the amount of investments. 
The sole Financial covenant to be complied with after the FN Listing and the Release Condition has been fulfilled 
is leverage (the ratio of total net debt to adjusted EBITDA). The financial covenants are evaluated quarterly for 
the previous 12 months. After the FN Listing and the Release Condition has been fulfilled, Nordic Lights’ leverage 
must be less than 3.00:1 for each 12-month period. The leverage covenant also impacts the margins applicable to 
the loans. 

The maturity breakdown of the loans as at 31 March 2022 is presented below: 

 
Balance sheet value 

31 March 2022 Due in 2022 Due in 2023 Due in 2024 Due in 2025 Due in 2026 
(EUR thousand) (unaudited) 
Facility A 8,100 -1,800 -1,800 -1,800 -1,800 -900 
Facility B 15,000 0 0 0 0 -15,000 
Facility C1 3,600 -800 -800 -800 -800 -400 
Facility C2 2,750 0 0 0 0 -2,750 

Balance Sheet Information 

The following table sets forth certain consolidated balance sheet data for Nordic Lights’ and their changes as at 31 
March 2022, and 31 December 2021, 2020 and 2019: 

 
As at 31 
March As at 31 December 

Change  
(EUR thousand) 

Change  
(%) 

 2022 2021 2020 2019 Q1/21 21/20 20/19 Q1/21 21/20 20/19 
(EUR thousand) (unaudited) (audited) (unaudited (unaudited) 
Assets           
Total fixed assets 34,009 34,642 37,584 40,600 -632 -2,943 -3,016 -1.8 -7.8 -7.4 
Total current assets 31,640 29,050 27,422 21,959 2,590 1,628 5,464 8.9 5.9 24.9 
Total assets 65,650 63,692 65,006 62,558 1,958 -1,314 2,448 3.1 -2.0 3.9 
Equity and 
liabilities           
Total equity 19,553 17,992 16,296 16,504 1,561 1,696 -208 8.7 10.4 -1.3 
Liabilities           
Total non-current 
liabilities 26,850 26,850 37,262 37,435 0 -10,412 -173 0 -27.9 -0.5 
Total current 
liabilities 19,246 18,849 11,449 8,620 397 7,400 2,829 2.1 64.6 32.8 
Total liabilities 46,096 45,699 48,711 46,055 397 -3,011 2,656 0.9 -6.2 5.8 
Total equity and 
liabilities 65,650 63,692 65,006 62,558 1,958 -1,315 2,448 3.1 -2.0 3.9 

Assets 

Fixed Assets 

Nordic Lights’ fixed assets mainly consist of intangible assets, which consist mainly goodwill, and property, plant 
and equipment, which consist mainly machinery and equipment used in production as well as property in 
Pietarsaari. 

The decrease in fixed assets as at 31 March 2022 as compared to 31 December 2021 was mainly due to goodwill 
amortizations. 

The decrease in fixed assets as at 31 December 2021 as compared to 31 December 2020 was mainly due to the 
repayment of loans. 
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The decrease in fixed assets as at 31 December 2020 as compared to 31 December 2019 was mainly due to goodwill 
amortizations. 

Current Assets 

Nordic Lights’ current assets mainly consist of inventories, trade receivables and cash and cash equivalents. 

The increase in current assets as at 31 March 2022 as compared to 31 December 2021 was mainly due to the 
increase in cash and cash equivalents due to positive cash flow. Inventories decreased as a result of the reduction 
of the inventory buffer, but at the same time trade receivables increased. 

The decrease in current assets as at 31 December 2021 as compared to 31 December 2020 was mainly due to the 
decrease in cash and cash equivalents following the repayment of the convertible loan. In contrast, inventories and 
trade receivables increased. 

The increase in current assets as at 31 December 2020 as compared to 31 December 2019 was mainly due to 
increased trade receivables as a result of increased business volumes during the last quarter of 2020. 

Equity 

The increase in equity as at 31 March 2022 as compared to 31 December 2021 was mainly due to retained earnings. 

The increase in equity as at 31 December 2021 as compared to 31 December 2020 was mainly due to profit for the 
period. 

The decrease in equity as at 31 December 2020 as compared to 31 December 2019 was mainly due to a technical 
consolidation difference.  

Liabilities 

The following table sets forth Nordic Lights’ liabilities and its change as at 31 March 2022, and 31 December 
2021, 31 December 2020 and 31 December 2019: 

 
As at 31 
March As at 31 December 

Change  
(EUR thousand) 

Change  
(%) 

 2022 2021 2020 2019 Q1/21 21/20 20/19 Q1/21 21/20 20/19 
(EUR thousand) (unaudited) (audited) (unaudited) (unaudited) 
Non-current liabilities           
Convertible loans 0 0 15,159 13,804 0 -15,159 1,356 0 -100.0 9.8 
Loans from financial 
institutions 26,850 26,850 22,103 23,631 0 4,748 -1,529 0 21.5 -6.5 
Total non-current 
liabilities 26,850 26,850 37,262 37,435 0 -10,412 -173 0 -27.9 -0.5 
Current liabilities           
Loans from financial 
institutions 2,600 2,600 2,065 1,389 0 535 676 0 25.9 48.7 
Accounts payable 10,830 10,822 6,188 4,407 8 4,634 1,781 0.1 74.9 40.4 
Other liabilities 2,553 2,269 292 423 283 1,977 -131 12.5 677.1 -31.0 
Accrued expenses and 
deferred income 3,022 2,916 2,662 2,134 106 254 528 3.6 9.5 24.8 
Deferred tax liabilities 242 242 242 267 0 0 -26 0 0 -9.6 
Total current 
liabilities 19,246 18,849 11,449 8,620 397 7,400 2,829 2.1 64.6 32.8 

 

Non-current Liabilities 

Nordic Lights’ non-current liabilities consist of loan facilities under the Facilities Agreement. The convertible loan 
was repaid in 2021. 

Nordic Lights’ non-current liabilities at 31 March 2022 as compared to 31 December 2021 remained nearly stable. 



89 

 

The decrease in non-current liabilities as at 31 December 2021 as compared to 31 December 2020 was mainly due 
to the repayment of the convertible loan. 

The non-current liabilities as at 31 December 2020 as compared to 31 December 2019 remained nearly stable. The 
convertible loan increased as a result of capitalized accrued interest and the loans from financial institutions 
decreased due to repaid installments. 

Current Liabilities 

Nordic Lights’ current liabilities mainly consist of accounts payable, current loans from financial institutions, 
accrued expenses and deferred income as well as additional purchace price liability of EUR 1,750 thousand 
included in other liabilities. 

Nordic Lights’ current liabilities at 31 March 2022 as compared to 31 December 2021 remained stable. 

The increase in current liabilities as at 31 December 2021 as compared to 31 December 2020 was mainly due to 
increased accounts payable as a result of the growth of business. In addition, based on the results of 2021, Nordic 
Lights became liable to pay additional purchase price, which was recorded under other liabilities. The additional 
purchase price related to the arrangement where Sponsor Capital purchased majority of Nordic Lights and it was 
paid on 10 June 2022. 

The increase in current liabilities as at 31 December 2020 as compared to 31 December 2019 was mainly due to 
as increase in accounts payable following the agreed extended payment periods to suppliers as well as a result of 
increased business volumes. 

Off-balance Sheet Liabilities 

The following table sets forth the commitments and contingent liabilities of Nordic Lights as at 31 March 2022, 
and 31 December 2021, 2020 and 2019: 

 
As at 31 
March As at 31 December 

 2022 2021 2020 2019 
(EUR thousand) (unaudited) (audited) (audited) (audited) 
Liabilities and other obligations for which 
pledges were given 29,450 29,450 24,168 25,020 
Corporate mortgages 167,700 167,700 167,700 167,700 
Real estate mortgages 10,584 10,584 10,584 10,584 
Mortgages in total 178,284 178,284 178,284 178,284 
Leasing liabilities     
Payable during the following financial year 130 185 344 307 
Payable in later years 147 231 264 337 
Total leasing liabilities 278 416 609 643 
Other commitments and contingent liabilities     
Other commitments 100 100 30 125 
Rental liabilities 36 36 36 36 

Nordic Lights’ contingent liabilities mainly consist of corporate and property mortgages given as collateral for 
loans from financial institutions as well as leasing liabilities. For the years of 2021 and 2022, the table above does 
not include the revolving credit facility, which was not in use as at 31 December 2021 nor 31 March 2022. 

Investments 

The following table sets forth Nordic Lights’ investments based on the cash flow statement for the periods 
indicated: 
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For the three 
months ended 

31 March 
For the financial year 
ended 31 December 

 2022 2021 2020 2019 
(EUR thousand) (unaudited) (audited) (audited) (audited) 
Purchase of tangible and intangible assets -685 -3,632 -1,639 -3,665 
Purchase of other investments -6 -13 - - 
Adjustment to purchase price of subsidiaries - -130 - 391 

Nordic Lights’ investments for the financial years ended 31 December 2021, 2020 and 2019 mainly relate to 
automated warehouse during 2019 and two automated production lines during 2020 and 2021 in the Pietarsaari 
production facility as well as to production tools. The investments during the first qaurter of 2022 were related to 
machinery and equipment. 

Nordic Lights is planning an investment relating to the expansion of Pietarsaari production facility in order to 
increase capacity to meet the future growth endeavours. Nordic Lights currently expects the investment to amount 
to approximately from EUR 2.5 to 3.0 million and it would be executed during 2022 and 2023, although no 
decision on this investment has been made. 

Net Working Capital  

The following table sets forth Nordic Lights’ net working capital and its change as at 31 March 2022, and 31 
December 2021, 31 December 2020 and 31 December 2019: 

 
As at 31 
March As at 31 December 

Change  
(EUR thousand) 

Change  
(%) 

 2022 2021 2020 2019 Q1/21 21/20 20/19 Q1/21 21/20 20/19 

(EUR thousand) 
(un-

audited) 
(audited, unless otherwise 

indicated) (unaudited) (unaudited) 
Inventories 10,178 11,637 5,346 5,517 -1,459 6,291 -170 -12.5 117.7 -3.1 
Trade receivables 15,872 13,324 9,128 7,794 2,549 4,195 1,335 19.1 46.0 17.1 
Other receivables 884 1,065 553 537 -181 512 16 -17.0 92.5 3.1 
Prepayments and 
accrued income 117 163 182 157 -47 -19 26 -28.6 -10.4 16.6 
Accounts payable -10,830 -10,822 -6,188 -4,407 -8 -4,634 -1,781 -0.1 -74.9 -40.4 
Other liabilities -2,553 -2,269 -292 -423 -283 -1,977 131 -12.5 -677.1 31.0 
Accrued expenses 
and deferred income -3,022 -2,916 -2,662 -2,134 -106 -254 -528 -3.6 -9.5 -24.8 
Deferred tax 
liabilities -242 -242 -242 -267 0 0 26 0 0 9.6 
Total net working 
capital 10,405 9,940(1 5,827(1 6,773(1 466 4 113 -946 4.7 70.6 -14.0 

1) Unaudited 

Nordic Lights’ net working capital comprises of inventory, trade receivables, other receivables, prepayments and 
accrued income as well as accounts payable, other liabilities, accrued expenses and deferred income and deferred 
tax liabilities. 

The increase in net working capital as at 31 March 2022 as compared to 31 December 2021 was mainly due to 
increased trade receivables. 

The increase in net working capital as at 31 December 2021 as compared to 31 December 2020 was mainly due 
to increased inventories. 

The decrease in net working capital as at 31 December 2020 as compared to 31 December 2019 was mainly due 
to increased accounts payable and increased accrued expenses and deferred income. 

Accounting Estimates and Judgements in Preparation of the Financial Statements 

The preparation of Nordic Lights’ Carve-out Financial Statements requires management of Nordic Lights to make 
judgements, estimates and assumptions that affect the reported amounts of revenues, expenses, assets and 
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liabilities, and the accompanying disclosures, and the disclosure of contingent liabilities. Uncertainty about these 
assumptions and estimates could result in outcomes that require a material adjustment to the carrying amount of 
assets or liabilities affected in future periods.  

The Herrmans Bike Components business was transferred to a new company on 1 January 2020 by transfer of 
assets. When preparing the opening balance sheet of 2019 to the Carve-out Financial Statements and the balance 
sheet as at 31 December 2019 the figures of the Herrmans Bike Components business were excluded by applying 
the principles described earlier for the transfer of assets. The figures in the official financial statements of Herrmans 
Bike Components Oy were used in excluding the figures of 2020 and 2021. 

For more information on the accounting principles used when preparing the Carve-out Financial Statements, see 
“Financial Statements Related and Certain Other Information – Financial Statements and Interim Financial 
Information” and notes to the Carve-out Financial Statements.  
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CORPORATE GOVERNANCE 

General 

Under the Finnish Companies Act and the Company’s Articles of Association, the Company’s governance and 
management are distributed between the shareholders, Board of Directors and the CEO. The management team 
supports the CEO in the daily management of the Company’s operations.  

The shareholders take part in the supervision and governance of the Company through the resolutions of General 
Meetings of Shareholders. A General Meeting of Shareholders is generally convened by the Board of Directors. 
In addition to this, a General Meeting of Shareholders shall be held if the Company’s auditor or shareholders 
representing a minimum of one-tenth of all outstanding shares in the Company demand in writing that a General 
Meeting be convened.  

The task of the Board of Directors is to see to the governance of the Company and ensure the appropriate 
organisation of the Company’s operations. According to the Company’s Articles of Association, the Board of 
Directors consists of a minimum of four (4) and a maximum of eight (8) ordinary members. The term of office for 
members of the Board of Directors expires at the end of the first Annual General Meeting of Shareholders 
following the election. The Company’s Board of Directors appoints the CEO and decides on the terms and 
conditions of his/her executive contract in writing.  

The address of the members of the Board of Directors, the CEO and the management team are Pännäistentie 155, 
FI-68600 Pietarsaari, Finland. 

Nordic Lights’ Management 

Board of Directors 

The members of the Board of Directors are Thomas Sandvall (the Chairman), Göran Carlson, Sami Heikkilä, Jyrki 
Perttunen, Risto Siivonen and Caj-Anders Skog. On 26 June 2022, the Board of Directors of the Company resolved 
to elect Göran Carlson as the new Chair of the Board of Directors. The election of the new Chair is conditional 
upon the the FN Listing and it will be effective immediately when the Shares are admitted to trading on the First 
North. 

The following table sets forth the members of the Company’s Board of Directors as at the date of this Offering 
Circular. 

Name Year of birth Position Board member since(1 
Thomas Sandvall 1975 Chairman of the Board 2021 
Göran Carlson 1958 Board member 2021 
Sami Heikkilä 1971 Board member 2021 
Jyrki Perttunen 1963 Board member 2021 
Risto Siivonen 1975 Board member 2021 
Caj-Anders Skog 1957 Board member 2021 

1) The Company was created through the demerger of Sponfyr Oy in 2021, and the members of the Board were previously the members of 
the Board of Sponfyr Oy.  

Thomas Sandvall has been the Chairman of the Board of Directors of the Company since 2021. Sandvall was the 
Chairman of the Board of Directors of Sponfyr Oy (the parent company of the Group before the demerger in 2021) 
between 2018 and 2021. Sandvall has been the Chairman of the Board of Directors of Herrmans Bike Components 
Ltd since 2019 (and the new parent companies Sponspeed Oy and Sponvelo Oy following the demerger in 2021), 
and a member of the Boards of Directors of Duell Corporation since 2018, Fresh Servant Oy (and parent companies 
Spontaste Oy and Spongreen Oy) since 2022 and Sponcont Oy and Sponcircle Oy (ultimate parent companies of 
Finncont Group Oy) since 2022. Sandvall has been the Chief Executive Officer and the Chairman of the Board of 
Directors of Vayavaya Oy since 2014 and a Partner at Sponsor Capital Oy since 2014. Previously, Sandvall was a 
member of the Boards of Directors of Orthex Corporation between 2015 and 2021, Myllyn Paras Oy between 2018 
and 2019 and Realia Holding Oy between 2015 and 2016, and a Partner at HLP Corporate Finance Oy between 
2001 and 2014. Sandvall holds a Doctor of Philosophy degree in Economics. He is a Finnish citizen. 
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Göran Carlson has been a member of the Board of Directors of the Company since 2021 and a member of the 
Board of Directors of Sponfyr Oy (the parent company of the Group before the demerger in 2021) between 2019 
and 2021. Carlson has been the Chairman of the Board of Directors of Malte Månson Holding Ab since 2017 and 
a member of the Boards of Directors of Herrmans Bike Components Ltd since 2019 and Finncont Group Oy since 
2022. Carlson has been a Partner, Investor and a member of the Board of Directors of Professionell Ägarstyrning 
PÄAB II since 2015 and an Industrial Advisor of EQT AB since 2018, Sponsor Capital Oy since 2018 and CapMan 
Plc since 2017. Previously, Carlson has been the CEO of Cramo Sverige AB between 2015 and 2017, the Chairman 
of the Boards of Directors of Cramo Norge AS and Cramo Danmark A/S between 2015 and 2017, Bright Group 
Ltd between 2019 and 2021 and Sally R AB between 2017 and 2021. Carlson was a member of the Executive 
Board of Pon Holdings BV between 2013 and 2015 and prior to that he was Deputy CEO of the Cramo Group 
between 2005 and 2012.Carlson has studied Electrical Engineering and Computer Science at the University of 
Lund. He is a Swedish citizen. 

Sami Heikkilä has been a member of the Board of Directors of the Company since 2021 and a member of the 
Board of Directors of Sponfyr Oy (the parent company of the Group before the demerger in 2021) between 2018 
and 2021. Heikkilä has been the member of the Board of Directors of Duell Corporation since 2018 and Chairman 
of the Board between 2018 and 2021, Chairman of the Boards of Directors of Spontaste Oy, Spongreen Oy and 
Fresh Servant Oy Ab since 2022, Saalro Oy since 2020, Herrmans Bike Components Ltd since 2019 and Saminvest 
Ltd since 2004.Heikkilä has been a partner at Sponsor Capital Oy since 2004. Previously, Heikkilä was the 
Chairman of the Board of Directors of Myllyn Paras Oy, Myllyn Paras Finland Oy, Myllyn Paras Pakasteet Oy 
and Sponmill Oy between 2018 and 2022, member of the Board of Directors of Espotel Oy (currently known as 
Etteplan Embedded Finland Oy), Lehtipiste Ltd, Spondot Oy (currently known as Tradedot Ltd), Sponespo Oy 
(currently known as Etteplan Embedded Finland Oy) and Sponpiste Oy (currently known as Tradedot Ltd) between 
2013 and 2016. Heikkilä holds a Master of Science degree in Economics. He is a Finnish citizen.  

Jyrki Perttunen has been a member of the Board of Directors of the Company since 2021 and a member of the 
Board of Directors of Sponfyr Oy (the parent company of the Group before the demerger in 2021) between 2019 
and 2021. Perttunen has been the Chairman of the Board of Lean Institute Finland Oy between 2019 and 2021, a 
Vice member of the Board of Directors of EKE Finance Oy since 2020 and a member of the Boards of Directors 
of Herrmans Bike Components Ltd since 2021. Previously, Perttunen was member of Board between 2006 and 
2009 and the Chairman of the Board of Directors of PaloDEx Group Oy between 2009 and 2013. Perttunen holds 
a Master of Laws degree and a Master of Science degree in Engineering. He is a Finnish citizen. 

Risto Siivonen has been a member of the Board of Directors of the Company since 2021 and a member of the 
Board of Directors of Sponfyr Oy (the parent company of the Group before the demerger in 2021) between 2019 
and 2021. Siivonen has been the Chairman of the Board of Bravedo Oy since 2021 and a member of the Board 
since 2018 and a member of the Board of Sponcont Oy since 2022. Siivonen has been the CEO and member of 
the Board of Manihi Oy since 2008. Previously, Siivonen was the Chairman of the Board of Dassiet Oy between 
2021 and 2022, Chairman of the Board of Tres Partners Oy between 2012 and 2022, Chairman of the Board of 
RSH Capital Oy between 2020 and 2022, Member of the Board of Barona Oy between 2021 and 2022, Member 
of the Board of Herrmans Bike Components Oy bwteween 2019 and 2022, Member of the Board of Bondos Oy 
between 2017 and 2022, Member of the Board of Source Ventures Oy between 2019 and 2022, member of the 
Boards of Directors of Realia Group Oy between 2016 and 2017 and Health and Fitness Nordic AB between 2015 
and 2017, and a partner of Altor Equity Partners Oy between 2008 and 2017. Siivonen holds a Master of Science 
degree in Accounting, Finance and Economics. He is a Finnish citizen. 

Caj-Anders Skog has been a member of the Board of Directors of the Company since 2021 and a member of the 
Board of Directors of Sponfyr Oy (the parent company of the Group before the demerger in 2021) between 2019 
and 2021. Skog has been the CEO and a member of the Board of Directors of Oy Purmo Autic Ab since 1994. 
Skog has been the Chairman of the Boards of Ab Furiren Oy since 2005 and Ab Cap North Oy since 1997, and a 
member of the Boards of Directors of KWH Group Ltd since 2016 and Herrmans Oy Ab since 2001. Previously, 
Skog has been the Chairman of the Boards of Ab Norlic Oy between 2013 and 2021, Oy Rikta Ab between 2008 
and 2021, Ab Comfort Home Hotels Oy between 1997 and 2007, and a member of the Boards of Directors of Oy 
Fondex Ab between 2000 and 2008 and Baltic Yachts Oy Ab Ltd between 2010 and 2015. Skog holds a Master 
of Science degree in Economics and Business Administration. He is a Finnish citizen. 

The shareholders of the Company resolved by a unanimous resolution on 15 June 2022 to elect Päivi Lindqvist as 
a new member of the Board of Directors. The election of the new member of the Board is conditional upon the the 
FN Listing and it will be effective immediately when the Shares are admitted to trading on the First North. 
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Päivi Lindqvist has been a member of the Board of Directors and a member of the Audit Committee of Etteplan 
Oyj since 2020 and the Chair of the Audit Committee since 2022, and the CFO of Glaston Corporation since 2016. 
Previously, Lindqvist was the Vice President of Business Control of Basware Corporation between 2014 and 2016, 
the Senior Vice President of Finance & Control of Outokumpu Oyj between 2012 and 2013 and the Senior Vice 
President of Communications & Investor Relations of Outokumpu Oyj between 2007 and 2011. Previously, 
Lindqvist has been working at Tieto Corporation between 1997 and 2001 in various positions, such as the 
Executive Vice President of Communications & Investor Relations. Lindqvist holds a Master of Science degree 
in Economics and an MBA. She is a Finnish citizen. 

CEO and Management Team 

The CEO is responsible for the supervision and control of Nordic Lights’ day-to-day operations in accordance 
with the Finnish Companies Act and authorisations and guidelines issued by the Board of Directors.  

The following table sets forth the members of Nordic Lights’ management team as at the date of this Offering 
Circular. 

Name 
Year of 
birth Position 

Member of management team 
since 

Tom Nordström 1963 Chief Executive Officer 2015 
Ann-Louise Brännback 1964 Chief Financial Officer 2019 
Antti Turja 1976 Director, Sales & Marketing 2021 
Tomas Skott 1975 Director, Production & Supply Chain 2020 
Matti Leipälä 1976 Operational Excellence Manager 2012 
Jyrki Mikkola 1976 Research & Development Director 2019 
Helen Dahl 1968 Human Resource Manager 2020 

Tom Nordström has been the Chief Executive Officer and a member of the management team of Nordic Lights 
since 2015. Nordström has been the Chairman of the Board of Directors of Oy Frontline Audio Ab since 2013, 
and a member of the Boards of Directors of Sponspeed Oy and Sponvelo Oy since 2021, Herrmans Bike 
Components Ltd since 2019 and Procons Oy Ab since 2015 as well as a member of the Board of Directors and the 
CEO of Ab Brightview Oy since 2018. Previously, Nordström was a member of the Board of Directors of Nordic 
Lights Ltd between 2013 and 2015. Nordström was also a member of the Board of Directors between 2013–2015 
and the CEO of Herrmans Oy Ab between 2015 and 2019, managing director of LKI Kaldman Ltd between 2011 
and 2015, and Executive Vice President of Mirka Ltd between 2006 and 2011. Nordström holds a Bachelor of 
Science degree in Mechanical Engineering.  

Ann-Louise Brännback has been the Chief Financial Officer and a member of the management team since 2019. 
Previously, Brännback was the CFO of Herrmans Bike Components Ltd between 2019 and 2021, the Senior 
Director of Finance & Site Controlling of Danfoss Drives between 2015 and 2019 and the CFO, Director and 
Group Controller of Vacon Plc between 2001 and 2014. Brännback holds a Master of Science degree in 
Accounting and Business.  

Antti Turja has been the Director of Sales & Marketing since 2021, the Managing Director of APAC and a 
member of the management team of Nordic Lights since 2018. Previously, Turja was the Managing Director and 
Director of APAC Business Development of Nordic Lights’ subsidiary in China between 2011 and 2018, and a 
General Manager of China and Production Manager of Estonia of Muuntosähkö Oy Trafox between 2002 and 
2011. Turja holds a Bachelor of Business Administration (BBA) degree in Business Administration and 
Management. 

Tomas Skott has been the Director of Production & Supply Chain and a member of the management team of 
Nordic Lights since 2020. Skott has been the CEO and a member of the Board of Directors of Pergite Ab Oy since 
2018. Previously, Skott was a member of the Boards of Directors of Reviva Oy Ab between 2014 and 2020 and 
Meevind Ab Oy between 2016 and 2018. Skott holds a Technician Engineer degree in Wood Science and Wood 
Products, and a diploma in Global Supply Management.  

Matti Leipälä has been the Operational Excellence Manager and a member of the management team of Nordic 
Lights since 2012. Leipälä has been the CEO of Lagom4U Oy since 2018 and the Operational Excellence Manager 
of Herrmans Oy Ab since 2016. Previously, Leipälä was the Quality & Development Manager of Herrmans Oy 
Ab between 2012 and 2016, the Product Manager of Herrmans Oy Ab between 2007 and 2012 and the Product 
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Development Engineer of Metso Paper Inc between 2004 and 2007. Leipälä holds a Master of Science degree in 
Technology in Forest Product Engineering.  

Jyrki Mikkola has been the Research & Development Director and a member of the management team of Nordic 
Lights since 2019. Mikkola has been the CEO and a member of the Board of Directors of Aralek Oy since 2019. 
Previously, Mikkola was the Director of Product Development and Technology of Beamex Oy Ab between 2011 
and 2019 and Delivery Manager of Sasken Finland Oy between 2006 and 2010. Mikkola holds a Master of Science 
degree in Electrical Engineering.  

Helen Dahl has been the Human Resource Manager and a member of the management team of Nordic Lights 
since 2020. Dahl has also been the HR Manager of Herrmans Bike Components Ltd since 2020. Previously, Dahl 
has been the Logistics and Production Manager of Löfs Ab Oy between 2014 and 2020, and ERP Project Consult 
first for ERP Systems Oy Ab and later for Monitor ERP System Finland Ab between 2010 and 2014 and Quality 
Manager of Oy Prevex Ab between 2007 and 2010. Dahl holds a Master of Science degree in Process Engineering.  

Management’s Backgrounds and Family Relations 

As at the date of this Offering Circular none of the members of the Board of Directors, the management team nor 
the CEO have during the five previous years: 

 been convicted in relation to fraudulent offences; 

 held an executive function, been included in the executive management, or been a member of the 
administrative, management or supervisory bodies of any company, or acted as a general partner with 
individual liability in a limited partnership at the time of or preceding any bankruptcy, receivership, 
administration of an estate or liquidation; or 

 been subject to any official public incrimination and/or sanctions by any statutory or regulatory authorities 
(including any designated professional bodies) or been disqualified by a court from acting as a member 
of the administrative, management or supervisory bodies of a company or from acting in the management 
or conduct of the affairs of any company.  

There are no family relations between the members of the Company’s Board of Directors or of the management 
team. 

Conflicts of Interest 

Provisions regarding the conflicts of interest of the management of a Finnish company are set forth in the Finnish 
Companies Act. Pursuant to Chapter 6, Section 4 of the Finnish Companies Act, a member of the Board of 
Directors may not participate in the handling of a contract between himself or herself and the company. Further, a 
member of the Board of Directors shall likewise be disqualified from the consideration of a matter pertaining to a 
contract between the company and a third party, if the member is to derive an essential benefit in the matter and 
that benefit may be contrary to the interests of the company. This provision also applies to any other legal act, 
legal proceeding or other similar matter. Further, this provision also applies to the CEO. 

Except as set forth below, the members of the Company’s Board of Directors, the CEO or the members of the 
management team do not have any conflicts of interest between their duties relating to the Company and their 
private interests and/or their other duties. 

Due to their shareholdings, the members Board of Directors and Management Team have direct or actual interests 
in the Shares (see “– Shareholding by the Members of the Board of Directors and Management Team”). Sellers 
sell Shares in the Offering. 

According to the independence assessment, the following members of the Company’s Board of Directors are 
deemed to be independent of the Company and its major shareholders: Göran Carlson, Jyrki Perttunen, Risto 
Siivonen and Caj-Anders Skog as well as new member of the Board, Päivi Lindqvist. Sami Heikkilä and Thomas 
Sandvall are not deemed to be independent of Sponsor Fund, which is the Company’s significant shareholder. 
Heikkilä and Sandvall are shareholders of Sponsor Capital through their wholly-owned companies. Sponsor 
Partners Oy is the General Partner of Sponsor Fund. 
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Duties of the Board of Directors 

Under the Limited Liability Companies Act, it is the task of the Board of Directors to attend to the Company’s 
administration and organization of its operations. The Board of Directors must also ensure that there is due 
monitoring of accounts and financial administration. It is the task of the Board of Directors to promote the interests 
of the company and all of its shareholders. The members of the Board of Directors shall not represent the parties 
that proposed their membership. The Board of Directors has general competence to decide and act in all such 
matters that are not reserved by the Companies Act or Articles of Association to other corporate governing bodies. 

In addition, the duties of the Board of Directors shall include: 

 reviewing and approving reports of the Board of Directors, financial statements and interim reports; 

 seeing to the appropriate organization of accounts and financial administration; 

 preparing proposals for the general meeting of shareholders and convening general meetings of 
shareholders; 

 approving and confirming strategic guidelines and risk management principles; 

 confirming annual budgets and operating plans; 

 appointing the CEO and deciding on the CEO’s terms of service; 

 deciding on the company structure; 

 making significant business decisions, such as mergers and acquisitions, significant contracts, 
investments and financing arrangements; and 

 deciding on the publication of important information concerning the group and its activities. 

The Board of Directors has compiled a written working order for its operations, defining the main duties and 
operating principles of the Board. As at the date of this Offering Circular, the Company’s Board of Directors has 
no committees. The Board of Directors of the Company may consider establishing committees in the future in 
order to function effectively taking into account the scope and nature of Nordic Lights’ operations and the 
operating principles of the Board of Directors. 

Shareholding by the Members of the Board of Directors and Management Team 

The following table sets forth the number of Shares owned by the members of the Board of Directors and 
management team as at the date of this Offering Circular. 
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Name Position Number of Shares 
Thomas Sandvall1 Chairman of the Board 66,120 
Göran Carlson Board member 49,100 
Sami Heikkilä2 Board member 66,120 
Jyrki Perttunen Board member 49,100 
Risto Siivonen3 Board member 73,650 
Caj-Anders Skog4 Board member 1,473,000 
Päivi Lindqvist Board member – 
Tom Nordström5 Chief Executive Officer 90,000 
Ann-Louise Brännback Chief Financial Officer 100,000 
Antti Turja Director, Sales & Marketing 150,000 
Tomas Skott6 Director, Production & Supply Chain 70,000 
Matti Leipälä7 Operational Excellence Manager 100,000 
Jyrki Mikkola8 Research & Development Director 100,000 
Helen Dahl Human Resource Manager – 

1) Shares held by Vayavaya Oy, a company controlled by Sandvall. 
2) Shares held by Saminvest Oy, a company controlled by Heikkilä. 
3) Shares held by Manihi Oy, a company controlled by Siivonen. 
4) Shares held by Oy Purmo Autic Ab, a company controlled by Skog. 
5) Shares held by Ab Brightview Oy, a company controlled by Nordström. 
6) Shares held by Pergite Ab Oy, a company controlled by Skott. 
7) Shares held by Lagom4U Oy, a company controlled by Leipälä. 
8) Shares held by Aralek Oy, a company controlled by Mikkola. 

Board of Directors’ and Management’s Fees and Benefits 

Board of Directors’ Fees 

According to the Finnish Companies Act, the Annual General Meeting of Shareholders decides on the fees payable 
to the members of the Company’s Board of Directors.  

The following table sets forth the remuneration paid to the members of the Company’s Board of Directors for the 
periods indicated.  

 

For the three 
months ended 31 

March 
For the financial year 
ended 31 December 

 2022 2021 2020 2019 
(EUR thousand) (unaudited) (unaudited) (unaudited) (unaudited) 
Remuneration paid to the members of the Board of 
Directors 33 112 106 92 

On 15 June 2022, the Company’s shareholders resolved by a unanimous resolution that from the beginning of the 
FN Listing, the Chairman of the Board of Directors shall receive a mothly remuneration of EUR 4,000, and other 
members of the Board of Directors shall each receive a monthly remuneration of EUR 2,000. 

Apart from the above, there have not been material changes to the remuneration of the Company’s Board of 
Directors between 31 March 2022 and the date of this Offering Circular. 

Remuneration of the CEO and Members of Management Team 

The Board of Directors decides on the remuneration and its terms of the CEO and the members of the management 
team. The remuneration of the management team and the CEO consists of a monthly salary, customary fringe 
benefits and incentives as in force from time to time. 

The pension benefits of the Company’s CEO and the other members of the management team are determined in 
accordance with law and customary practice. The CEO’s contract was renewed in February 2022, when the salary 
was also revised. In addition, Nordic Lights has an active supplementary pension and insurance plan for the CEO 
amounting to EUR 15,000 per year. The supplementary pension of the CEO can be withdrawn between age of 60 
and 65 years. 
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The following table sets forth the remuneration paid to Nordic Lights’ CEO and management team for the periods 
indicated. 

 
For the three months 

ended 31 March 
For the financial year 
ended 31 December 

 2022 2021 2020 2019 
(EUR thousand) (unaudited) (unaudited) (unaudited) (unaudited) 
CEO     
Salary and benefits 92 237 167 170 
Group management 
team (excluding the 
CEO)   

  

Salary and benefits 256 756 586 401 

Apart from the above, there have not been material changes to the remuneration of Nordic Lights’ management 
team and the CEO between 31 March 2022 and the date of this Offering Circular. 

Termination Benefits 

The CEO’s contract of service may be terminated on a mutual six (6) months’ notice. Upon termination of the 
contract by the Company, without reasons comparable to those stipulated in the Finnish Employment Contracts 
Act (55/2001, as amended) that entitle an employer to terminate employment on grounds relating to the employee, 
the CEO shall be entitled to receive a one-off severance payment equivalent to six (6) months’ salary at the moment 
of termination in addition to the salary for the notice period. However, in the event of the CEO’s material breach 
of the obligations under the CEO’s contract of service, the Company is entitled to terminate the contract of service 
immediately, upon notice, with no payment obligation of any kind. 

Memberships and Partnerships 

The members of the Board of Directors and the management team of the Company have or have had during the 
last five years before the date of this Offering Circular the following memberships and/or been partners in the 
following partnerships: 

Members of the Board 
of Directors Current memberships and partnerships Previous memberships and partnerships 
Thomas Sandvall Bondos Oy  
 Duell Corporation  HLP Corporate Finance Oy 
 Fresh Servant Oy Myllyn Paras Oy 
 Herrmans Bike Components Ltd Orthex Corporation 
 Oy Duell Bike-Center Ab Realia Holding Oy 
 Sandinvest Oy  
 Sponcont Oy  
 Sponcircle Oy  
 Finncont Group Oy  
 Sponff Oy  
 Spongreen Oy  
 Sponsor Capital Oy  
 Sponspeed Oy  
 Spontaste Oy  
 Sponvelo Oy  
 Tres Partners Oy Ab  
 Vayavaya Oy  
Göran Carlson Bright Finland Oy Cramo Sverige AB 
 Bright Group Ltd Cramo Norge AS  
 Bright Norway Holding AS Cramo Danmark A/S 
 Bright Norway AS Sally R AB 
 Bright Group BGN Holding AB GC Advisory AB 
 Bright Rental AB  
 Sponcont Oy  
 Sponcircle Oy  
 Finncont Group Oy  
 Malte Månson Holding AB  
 Professionell Ägarstyrning PÄAB II  
 Sponspeed Oy  
 Sponvelo Oy  
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Sami Heikkilä Bondos Oy Lehtipiste Oy 
 Duell Corporation Spondot Oy 
 Fresh Servant Oy Ab Myllyn Paras Oy 
 Herrmans Bike Components Ltd Myllyn Paras Finland Oy 
 Saalro Oy Myllyn Paras Pakasteet Oy 
 Saminvest Ltd Sponmill Oy 
 Sponsor Capital Oy Sponspeed Oy 
 Spongreen Oy Herrmans Bike Component Oy 
 Spontaste Oy SDBC Ab 
 Fresh Sallad & Deli Oy Duell Bike-Center Oy Ab 
 Fresh Servicegrossist Oy  
 Fresh Pro Oy  
Jyrki Perttunen EKE-Finance Oy Lean Institute Finland Oy 
 Sponspeed Oy  
 Sponvelo Oy  
Risto Siivonen Bravedo Oy Altor Equity Partners Oy 
 Manihi Oy Barona Oy 
 Sponcont Oy Bondos Oy 
 Sponspeed Oy Health and Fitness Nordic AB 
 Sponvelo Oy Herrmans Bike Components Ltd 
  Realia Group Oy 
  Source Ventures Oy 
  RSH Capital Oy 
  Tres Partners Oy Ab 
  Altor Equity Partners Oy 
Caj-Anders Skog Ab Cap North Oy Ab Norlic Oy 
 Ab Furiren Oy Oy Rikta Ab 
 Herrmans Bike Components Ltd  
 KWH Group Ltd  
 Oy Purmo Autic Ab  
 Sponspeed Oy  
 Sponvelo Oy  
Päivi Lindqvist Etteplan Oyj – 
 Glaston Finland Oy  
 Glaston China Co. Ltd  
 Glaston Tianjin Co. Ltd  
 Glaston UK Ltd  
 LLC Glaston  
 Glaston Management (Shanghai) Co. Ltd  
 Glaston Switzerland AG  
 Glaston International Oy  
 Glaston Services Ltd. Oy  
 Glaston Emerging Technologies Oy  

 
Members of the 
management team Current memberships and partnerships Previous memberships and partnerships 
Tom Nordström Ab Brightview Oy AMADA Automation Europe Ltd 
 Herrmans Bike Components Ltd  
 Oy Frontline Audio Ab  
 Procons Oy Ab  
 Sponspeed Oy  
 Sponvelo Oy  
Ann-Louise Brännback – Vacon Oyj 
Antti Turja – – 

Tomas Skott Pergite Ab Oy Meevind Ab Oy 
Matti Leipälä Lagom4U Oy – 

Jyrki Mikkola Aralek Oy – 

Helen Dahl – – 
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RELATED PARTY TRANSACTIONS 

General  

The Company’s related parties include the subsidiaries belonging to the same group as the Company as well as 
the Principal Shareholder. In addition, the Company’s related parties include the members of the Board of 
Directors and the management team, including the CEO, and their close family members and their controlled 
entities. 

The parent-subsidiary relations of the group are presented in the section “Business of the Company – Group Legal 
Structure”. 

Transactions with Related Parties 

In the Carve-out Financial Statements, transactions with Herrmans Bike Components, that were historically 
considered as inter-company transactions, are accounted for as external transactions and included in related party 
transactions set forth below. In addition, related party transactions include convertible loean granted by the 
Company’s shareholders, which were repaid in connection with the demerger. Transactions with the related parties 
have been carried out on an arm’s length basis. 

The following table sets forth Nordic Lights’ related party transactions for the periods indicated. 

 

For the three 
months ended 

31 March For the financial year ended 31 December 
 2022 2021 2020 2019 
(EUR thousand) (unaudited) (audited) (audited) (audited) 
Sale of goods - - 4 - 
Sale of services 143 627 535 361 
Purchase of goods 585 2,429 1,736 1,487 
     
Loans to related parties     
Loans issued - 2,085 - - 
Repayments of loans - 2,085 - - 
Interest income from loans - 28 - - 
     
Loans from related parties     
Withdrawn convertible loans - - - 89 
Repayments of convertible loan - 12,533 - - 
Interest payments of convertible loans - 3,760 4 - 

 

For management remuneration, see “Corporate Governance – Board of Directors’ and Management’s Fees and 
Benefits”. 
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OWNERSHIP STRUCTURE 

The Company’s registered share capital at the date of this Offering Circular is EUR 12,663,301.00, and it 
comprises of 17,940,430 Shares. 

The following table sets forth largest shareholders of the Company, based on the shareholders’ register maintained 
by Euroclear Finland as at 24 June 2022 as well as on information available to the Company: 

Shareholder Number of shares % of shares 
Sponsor Fund IV Ky 9,920,700 55.3% 
Elo Mutual Pension Insurance Company 2,798,700 15.6% 
Oy Purmo Autic Ab 1,473,000 8.2% 
Oy Wedeco Ab 491,000 2.7% 
Reijo Tiuraniemi 491,000 2.7% 
Stefan Sandler 245,500 1.4% 
Mats Kock 245,500 1.4% 
Lars Puura 196,400 1.1% 
Antti Turja 150,000 0.8% 
Guy Envik 147,300 0.8% 
Sören Johansson 147,300 0.8% 
Lars Erik Strömberg 147,300 0.8% 
Others 1,486,730 8.3% 
Total  17,940,430 100% 

As at the date of this Offering Circular, the Principal Shareholder owns in total 55.3 percent of the Shares and of 
the votes in the Company. Accordingly, the Principal Shareholder has control over the Company as referred to in 
Chapter 2, Section 4 of the Finnish Securities Markets Act. 

The Company is not aware of event or arrangements following the Offering that may in the future lead to a change 
of control in the Company.   
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SHARES AND SHARE CAPITAL 

General 

The Company is a public limited liability company incorporated in Finland and subject to the laws of the Republic 
of Finland. The Company’s registered company name is Nordic Lights Group Corporation (previously Sponled 
Ltd) and it is domiciled in Pedersöre, Finland. The Company was registered in the Trade Register 30 September 
2021, its business identity code is 3209111-1 and its LEI code is 743700TACSJ4CAMXED69. The Company’s 
registered address is Pännäistentie 155, FI-68600 Pietarsaari, Finland and phone number +358 20 1345 100.  

In accordance with section 2 of the Company’s Articles of Association, the Company’s field of business is to, 
either directly or through its subsidiaries or affiliate companies, develop, manufacture, market and sell lighting 
solutions. In addition, the company may directly and/or through its subsidiaries or affiliate companies purchase, 
sell, own and manage real property and securities. As the parent company, the company may attend to the 
organization, financing and purchases of the group and to other similar common tasks, as well as own real property 
and shares and carry on securities trading, corporate acquisitions and divestments, and other investment business.  

Share Information 

General 

The Company has a single series of Shares, and each Share entitles its holder to one vote in the General Meeting 
of Shareholders of the Company. The Shares have no nominal value. All Shares in the Company carry equal rights 
to dividends and other distributions by the Company (including distributions of assets in the event of the liquidation 
of the Company). 

The Company’s registered share capital at the date of this Offering Circular is EUR 12,663,301.00 and the 
Company has 17,940,430 fully paid Shares. The Company’s Shares are registered in the Finnish book entry system 
maintained by Euroclear Finland, and the ISIN code of the Shares is FI4000518345. As at the date of this Offering 
Circular, the Company does not hold any treasury shares. 

The Board of Directors of the Company has decided on 26 June 2022 that the Company will apply for the listing 
of the Shares on the First North. Trading in the Shares on the First North is expected to commence on or about 6 
July 2022 under the trading code NORDLIG. 

As at the date of this Offering Circular, the Company’s Articles of Association contain a redemption clause and a 
consent clause. The Company’s shareholders resolved by a unanimous resolution on 15 June 2022 to remove the 
redemption and consent clauses from the Articles of Association conditional upon the execution of the FN Listing. 

The removal of the redemption and consent clauses will be notified to the Trade Register in connection with 
notifying the registration of New Shares to be issued in the Offering or immediately prior to such notification. If 
the New Shares are registered in more than one instalment, the removal of the redemption and consent clauses will 
be notified to be registered in connection with the first registration notification regarding such New Shares, or 
immediately before it. 

Historical Development of the Share Capital 

A summary of the historical development of the Company’s share capital and share number from the incorporation 
of the Company until the date of this Offering Circular is presented in the table below. 

Date of the 
decision Transaction 

Subscription 
price per 

share (EUR) 
Number of 

issued shares 

Number of 
shares after 

the 
transaction 

Share capital 
EUR 

Date of Trade 
Register  

registration 
22 April 2021 Demerger 0.71  17,940,430 17,940,430 12,663,301 30 September 

2021 
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Valid Authorisations 

On 15 June 2022, the Company’s shareholders resolved by a unanimous resolution to authorize the Board of 
Directors of the Company to resolve upon an issue of up to 5,000,000 new Shares in the Offering. The share issue 
can be executed in deviation from the shareholders’ pre-emptive subscription right (directed share issue), and the 
shares can be offered to the Personnel and the members of the Board of Directors at a lower subscription price 
than that payable by other investors. The authorization is valid until the end of the next Annual General Meeting, 
however no longer than until 30 June 2023. 

On 15 June 2022, the Company’s shareholders also resolved by a unanimous resolution to authorize the Board of 
Directors to decide on the issuance of Shares and the issuance of special rights entitling to Shares referred to in 
chapter 10 section 1 of the Finnish Companies Act in one or several lots. The authorization concerns both the 
issuance of new Shares as well as the transfer of treasury Shares. The total number of Shares to be issued based 
on the authorization shall not exceed 3,000,000 Shares, and the issuance of Shares and of special rights entitling 
to Shares can also be carried out in deviation from the shareholders’ pre-emptive rights (directed issue). The Board 
of Directors of the Company will only be permitted to use this authorization if the Offering is executed. The 
authorization is valid until the end of the next Annual General Meeting, however no longer than until 30 June 
2023. 

On 15 June 2022, the Company’s shareholders also resolved by a unanimous resolution to authorize the Board of 
Directors to decide on the acquisition of own Shares. The total number of Shares to be acquired based on the 
authorization shall not exceed 3,000,000 Shares. The Board of Directors of the Company will decide on the manner 
of acquiring own Shares, and that derivative instruments, among others, may be used in the acquisition. Based on 
the authorization, own Shares can be acquired at a price formed in public trading on the date of the repurchase or 
otherwise at a price formed on the market. Furthermore, the acquisition of Shares could also be carried out in 
deviation from the shareholders’ pre-emptive rights (directed acquisition). The Board of Directors of the Company 
will only be permitted to use this authorization if the Offering is executed. The authorization is valid until the end 
of the next Annual General Meeting, however no longer than until 30 June 2023. 

Shareholders’ Rights 

Pre-emptive Subscription Rights 

Under the Finnish Companies Act, existing shareholders have pre-emptive right to subscribe for new Shares of the 
Company. A resolution to issue new Shares waiving pre-emptive rights as well as a resolution to grant option 
rights and other special rights entitling to the Company’s Shares requires at least two-thirds of all votes cast and 
Shares represented at a General Meeting of Shareholders. In addition, such resolution requires that there is a 
weighty financial reason for the Company to do so. According to the Finnish Companies Act, a resolution on a 
share issue without payment waiving the shareholders’ pre-emptive rights requires that there is an especially 
weighty reason for the Company and in regard to the interests of all shareholders in the Company. 

Certain shareholders who reside or whose registered address is outside Finland, including “U.S. Persons” (as 
defined in Regulation S of the U.S. Securities Act), may not necessarily be able to exercise their pre-emptive 
subscription rights unless the Shares have been registered according to the securities legislation in effect in the 
relevant country or an exception from registration or other similar requirements is available. 

General Meeting of Shareholders 

Under the Finnish Companies Act, shareholders exercise their power to decide on corporate matters at General 
Meetings. According to the Company’s Articles of Association, the Annual General Meeting shall be held annually 
within six months from the end of the financial year. The Annual General Meeting shall decide, among others, 
upon the approval of the financial statements, auditor’s report, distribution of dividend and elections of members 
of the Board of Directors and the auditor and their remuneration. The Annual General Meeting decides also upon 
discharge of the Board of Directors and of the CEO from liability. Extraordinary General Meetings in respect of 
specific matters must be held when considered necessary by the Board of Directors, or when requested in writing 
by the auditor of the Company or by shareholders of the Company holding at least 10 percent of all the Shares of 
the Company. 
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According to the Finnish Companies Act and the Company’s Articles of Association, the notice convening a 
General Meeting of Shareholders shall be delivered to the shareholders no more than three months and no less 
than three weeks before the meeting, however, at least nine days before the record date of the General Meeting of 
Shareholders. The notice shall be delivered to the shareholders with a notification published in the Company’s 
website or at least in one national daily newspaper designated by the Board of Directors. To be entitled to attend 
the General Meeting of Shareholders, the shareholder shall notify his/her attendance to the Company at the latest 
by the date mentioned in the notice convening the meeting, which date may be no more than ten days before the 
General Meeting of Shareholders. 

In order to have the right to attend and vote at a General Meeting of Shareholders, a shareholder must be registered, 
in accordance with the Act on the Book-entry System and Clearing Operations, in the shareholders’ register 
maintained by Euroclear Finland no later than eight business days prior to the relevant General Meeting of 
Shareholders (the record date of the General Meeting of Shareholders). A beneficial owner wishing to attend and 
vote at the General Meeting of Shareholders should seek a temporary registration in the shareholders’ register. The 
notification of temporary registration should be made at the latest on the date mentioned in the notice to the General 
Meeting of Shareholders, which shall according to the Finnish Companies Act be after the record date of the 
General Meeting of Shareholders, and such notification is considered a notice of participation in the General 
Meeting of Shareholders. If the shareholder is participating in the General Meeting of Shareholders through several 
authorised representatives, the shareholder shall in connection with the notice of participation notify the shares on 
the basis of which each authorised representative represents the shareholder. 

Except for certain exceptions stipulated in the Finnish Companies Act, there are no quorum requirements for 
General Meetings of Shareholders. 

Voting Rights 

A shareholder may attend and vote at a General Meeting of Shareholders in person or through an authorised 
representative. Each share in the Company entitles its holder to one vote at a General Meeting of Shareholders. If 
the shareholder’s shares are recorded on more than one book-entry account, the shareholder has the right to use a 
different authorised representative for each book-entry account. The shareholder may also vote differently with a 
part of his owned votes. In order to attend and vote at a General Meeting of Shareholders, a shareholder must be 
registered in the shareholders’ register maintained by Euroclear Finland. 

At the General Meeting of Shareholders, most resolutions are passed by a simple majority of the votes cast. 
However, certain resolutions, such as amending the Articles of Association, waiving shareholders’ pre-emptive 
right to subscribe for shares in a new issue and resolutions on a merger, a demerger or dissolution of the Company 
require at least a two-thirds majority of the votes cast and the shares represented at the meeting. 

Dividend and Distribution of Other Unrestricted Equity 

A General Meeting of Shareholders decides on the payment of dividend and other distribution of funds by the 
majority of the votes cast. All Shares of the Company carry equal rights to dividends and other distributions by 
the Company. In accordance with the prevailing practice in Finland, dividends on shares of a Finnish company are 
generally only paid annually and only after shareholder approval of the Company’s financial statements and of the 
amount of the dividend proposed by the Board of Directors. However, under the Finnish Companies Act the 
General Meeting of Shareholders may also authorize the Board of Directors to resolve upon payment of dividends. 

Under the Finnish Companies Act, a limited liability company’s shareholders’ equity is divided into restricted and 
unrestricted equity. Restricted equity consists of the share capital, the fair value funds and the revaluation fund as 
well as any possible reserve fund and share premium fund formed subject to the old Finnish Companies Act 
effective prior to 1 September 2006. The other equity reserves are included in unrestricted equity. Accordingly, 
unrestricted equity includes the profit for the preceding financial year, retained earnings from previous financial 
years and the Company’s other unrestricted equity, including the funds in the invested unrestricted equity fund, 
less the reported losses and the amount that the Articles of Association of the Company require to be left 
undistributed, and certain other undistributable funds. 

The Finnish Companies Act emphasizes the maintenance of the company’s solvency in connection with the 
distribution of funds and, consequently, no funds may be distributed if, when making the decision on the 
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distribution, the persons knew or should have known that the Company was insolvent or that it would become 
insolvent due to the distribution of the funds.  

Under the Finnish Companies Act, the amount of dividend may not exceed the amount proposed or accepted by 
the Board of Directors. However, shareholders holding no less than 10 percent of all the shares may request at the 
Annual General Meeting that the amount distributed as dividend shall be at least one-half of the parent company’s 
profit for the last preceding financial year, less the amount that the Articles of Association may require to be left 
undistributed and any dividends previously distributed in respect of the financial year in question. However, the 
dividend so paid may neither exceed the amount distributable without the creditors’ consent nor 8 percent of the 
total shareholders’ equity of the parent company. 

Dividend can be paid and unrestricted equity can be otherwise distributed for a certain financial year after the 
General Meeting of Shareholders has adopted the financial statements for the year in question and resolved on the 
amount of the dividend or other distribution of unrestricted equity on the basis of the proposal prepared by the 
Board of Directors. Pursuant to the Finnish Companies Act, payment of dividends or other distribution of 
unrestricted equity can be also based on other financial statements than the adopted financial statements for the 
latest financial year, provided that the General Meeting of Shareholders has adopted the financial statements in 
question. Significant changes in the Company’s financial position that have occurred after the financial statements 
were prepared must be considered when deciding on the distribution of profits. 

Under the Finnish Companies Act, dividends and other distributions are paid to shareholders or persons registered 
as holders of nominee-registered shares entered in the shareholders’ register on the relevant record date. Such 
register is maintained by Euroclear Finland through the account operators. No dividends are payable to 
shareholders not entered in the shareholders’ register.  

The right to dividends is forfeited within three years from the dividend payment date. Distribution of other 
unrestricted equity is effected essentially in the same way as described above regarding the distribution of dividend. 

For information on the taxation of dividends, see “Taxation”. 

Obligation to Make a Mandatory Bid and Redemption Obligations and Rights 

According to the Finnish Companies Act, a shareholder holding more than 90 percent of all shares and voting 
rights attached to shares in a company is entitled to redeem for a fair value all remaining shares held by other 
shareholders (redemption right). Similarly, shareholders whose shares may be redeemed as described above, are 
entitled to require the majority shareholder to redeem their shares (redemption obligation of the majority 
shareholder). 

As at the date of this Offering Circular, the Company’s Articles of Association include a redemption clause and a 
consent clause. The Company’s shareholders resolved by a unanimous resolution on 15 June 2022 to remove the 
redemption and consent clauses from the Articles of Association conditional upon the execution of the FN Listing. 

Pursuant to Article 11 of the Company’s Articles of Association, after the Shares have been admitted to public 
trading on a market place, including the First North, a person whose holdings, either alone or together with other 
persons in a way defined in the Company’s Articles of Association, in the voting rights attached to all the Shares 
registered in the Trade Register exceed 50 percent, shall be obliged to make an offer to purchase all the other 
Shares issued by the Company and options which entitle the holder to new Shares from the other shareholders and 
holders of such options. 

Dilution of Ownership 

To the extent that a shareholder decides not to subscribe for the full amount of new Shares, or is restricted from 
subscribing, the proportionate ownership and number of votes in the Company of such shareholder will be diluted 
accordingly and such shareholder’s original share percentage of the increased amount of all Shares issued by the 
Company will be proportionally reduced. 

The maximum number of New Shares preliminarily offered in the Offering represents 14.3 percent of the Shares 
after the completion of the Offering. In the event that existing shareholders of the Company do not subscribe for 
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Shares in the Offering, their total holdings in the Company would be diluted by 14.3 percent, assuming that the 
Company will issue 2,992,455 New Shares. 

The Group’s shareholder’s equity per Share as at 31 March 2022 was EUR 1.09. The Subscription Price is EUR 
5.02 per Offer Share. 

Transfer of Shares 

When the shares are sold through the book-entry system, the shares are transferred as a bank transfer from the 
seller’s book-entry account to the buyer’s book-entry account. For the purpose of the sales, allocation data is 
entered in the Infinity 2 clearing system of Euroclear Finland and, if necessary, a reservation regarding the book-
entries is entered in the book-entry account. The purchase is marked as a pre-sale until it has been cleared and the 
shares have been paid, after which the buyer is automatically entered in the Company’s shareholders’ register. If 
the shares are nominee registered and the shares of both seller and buyer are held in the same custodial nominee 
account, the sale of shares does not cause any notes on the book-entry system unless the nominee registration 
custodian is changed or the shares are not transferred from the custodial nominee account as a result of the sale. 

The terms and conditions of the Offering include lock-up clauses regarding the Company, the Sellers, the 
Company’s Board of Directors and management as well as the employees participating in the Personnel Offering. 
For more information on the lock-ups, see “Plan of Distribution– Lock-up” and “Terms and Conditions of the 
Offering – General Terms and Conditions of the Offering – Lock-up”. 

Notification on the Change of Holding 

Pursuant to Article 10 of the Company’s Articles of Association, a shareholder shall notify the Company of its 
shareholding and voting rights, when such holdings reach, exceed or decrease below 5 percent, 10 percent, 15 
percent, 20 percent, 25 percent, 30 percent, 50 percent, 66⅔ percent (two thirds) or 90 percent of the total voting 
rights in the Company or the total number of Shares registered with the Trade Register. A shareholder shall also 
make a notification on the change of holdings when it has, on the basis of a financial instrument, the right to receive 
a number of Shares that would result in the shareholder’s holding reaching, exceeding or decreasing below any of 
the above-mentioned thresholds. The financial instruments may be physically or cash settled. The obligation to 
make a notification also arises when a shareholder’s combined holdings of the above (shareholding or voting rights 
and long-position acquired through financial instruments) reach, exceed or decrease below any of above-
mentioned thresholds. Article 10 of the Company’s Articles of Association shall be interpreted in accordance with 
Chapter 9, Sections 5–8 of the Finnish Securities Markets Act. 

Exchange Control 

Foreign people can acquire shares of a Finnish company without any specific exchange control authorisation. 
Foreign people can also receive dividends without any specific exchange control authorisation, but the company 
distributing the dividend must deduct the tax-at-source from the assets transferred outside Finland, unless 
otherwise stated in an applicable tax treaty. Foreign people who have acquired shares of a Finnish company may 
receive shares in connection with a capitalisation or participate in a rights issue without any specific exchange 
control authorisation. Foreign people may sell their shares in a Finnish company in Finland and the assets acquired 
in connection with such sale can be transferred outside Finland in any convertible currency. There are no exchange 
control rules in Finland which would restrict the selling of shares of a Finnish company to another foreign person. 
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PLAN OF DISTRIBUTION 

Placing Agreement 

SEB and Carnegie act as the Managers of the Offering. The Company, the Principal Shareholder, Elo and the 
Managers are expected to enter into the Placing Agreement on or about 5 July 2022. Under the terms and conditions 
of the Placing Agreement, the Company undertakes to issue New Shares and the Principal Shareholderand Elo 
undertaketo sell Sale Shares to investors procured by the Managers, and each of the Managers undertakes, subject 
to certain conditions, to procure subscribers for the New Shares and the Sale Shares without joint and several 
liability. The Placing Agreement defines the services to be provided by the Managers in connection with the 
Offering.  

The Placing Agreement will include customary conditions that entitle the Managers to terminate the Placing 
Agreement in certain situations and with certain preconditions. Such situations include certain material adverse 
changes in the Company’s business, financial position, results of operations or the Company’s prospects, as well 
as certain changes in, among others, national or international market, political or economic conditions. 
Furthermore, the Company has given customary representations and warranties to the Managers related to, among 
others, the Company’s business and compliance with laws and regulations, the Shares and the content of this 
Offering Circular. According to the Placing Agreement, the Company is committed to, among others, indemnify 
the Managers for certain costs and liabilities and to reimburse them certain costs incurred in connection with the 
Offering. 

The Other Sellers are not parties to the Placing Agreement, but have each given separate sale commitments to the 
Managers in respect of the Offering. 

The Offering consists of (i) the Public Offering, (ii) the Institutional Offering and (iii) the Personnel Offering. In 
the Institutional Offering, the Offer Shares are offered for subscription to institutional investors in Finland and 
internationally in certain countries outside the United States in compliance with Regulation S. The Offer Shares 
have not been, and will not be, registered in under the U.S. Securities Act. 

Over-allotment Option 

In connection with the Offering, the Principal Shareholder and Elo are expected to grant to the Managers an Over-
allotment Option, exercisable by SEB on behalf of the Managers, to purchase a maximum of 897,075 Additional 
Shares on a pro rata basis at the Subscription Price solely to cover any over allotments in connection with the 
Offering. The Over-allotment Option is exercisable within 30 days from the commencement of trading of the 
Shares on the First North (i.e., on or about the period between 6 July 2022 and 4 August 2022). The Additional 
Shares represent approximately 5.0 percent of the Shares and votes vested by the Shares prior to the Offering and 
approximately 4.3 percent after the Offering assuming that the Sellers will sell the maximum number of Sale 
Shares and that the Company will issue 2,992,455 New Shares. However, the number of Additional Shares will 
not in any case represent more than 15 percent of the aggregate number of New Shares and Sale Shares. 

Stabilisation Measures 

SEB as the Stabilising Manager may, but is not obligated to, engage in measures during the Stabilisation Period 
that stabilise, maintain or otherwise affect the price of the Shares. The Stabilising Manager may allocate a larger 
number of Shares than the total number of New Shares and Sale Shares, which will create a short position. The 
short position will be covered if it does not exceed the number of Additional Shares. The Stabilising Manager is 
entitled to close the covered short position by exercising the Over-allotment Option and/or by buying Shares in 
the market. In determining the acquisition method of the Shares to cover the short position, the Stabilising Manager 
may consider, among other things, the market price of the Shares in relation to the Subscription Price. In connection 
with the Offering, the Stabilising Manager may also bid for and purchase Shares in the market to stabilise the 
market price of the Shares. These measures may raise or maintain the market price of the Shares in comparison 
with the price levels determined independently on the market or may prevent or delay any decrease in the market 
price of the Shares. However, stabilisation measures cannot be carried out at a price higher than the Subscription 
Price. The Stabilising Manager has no obligation to carry out these measures, and it may stop any of these measures 
at any time. The Stabilising Manager or the Company on behalf of the Stabilising Manager will publish information 
regarding the stabilisation required by legislation or other applicable regulations at the end of the Stabilisation 
Period. The stabilisation measures can be conducted on the First North during the Stabilisation Period.  
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Any stabilisation measures will be conducted in accordance with the Market Abuse Regulation and Commission 
Delegated Regulation (EU) 2016/1052 supplementing the Market Abuse Regulation with regard to regulatory 
technical standards for the conditions applicable to buy-back programs and stabilisation measures. 

The Stabilising Manager, the Principal Shareholder and Elo may enter into a stock lending agreement related to 
stabilisation and the Over-allotment Option in connection with the FN Listing. According to the stock lending 
agreement, the Stabilising Manager may borrow a number of Shares equal to the maximum number of Additional 
Shares to cover any possible over-allotments in connection with the Offering. To the extent that the Stabilising 
Manager borrows Shares pursuant to the stock lending agreement, it must return an equal number of Shares to the 
Principal Shareholder and Elo. 

Lock-up 

The Company and the Sellers are expected to commit during the period that will end 180 days from the FN Listing, 
without the prior written consent of the Managers, not to issue, offer, pledge, sell, contract to sell, sell any option 
rights or contract to purchase, purchase any option or contract to sell, grant any option right or warrant to purchase, 
lend or otherwise transfer or dispose of, directly or indirectly, any Shares or any securities they hold entitling to 
Shares or exchangeable for or convertible into or exercisable for Shares, or enter into any swap or other agreement 
that transfers, in whole or in part, any of the economic consequences of ownership of the Shares, whether any such 
transactions are to be settled by delivery of the Shares or other securities, in cash or otherwise. The lock-up does 
not apply to the measures related to the execution of the Offering. 

The members of the Board of Directors of the Company and the management team of the Company are expected 
to enter into a lock-up agreement with similar terms to that of the Company and the Sellers that will end on the 
date that falls 360 days from the FN Listing. 

According to the terms and conditions of the Personnel Offering, the personnel participating in the Personnel 
Offering must agree to a lock-up with similar terms to that of the Company and the Sellers that will end on the 
date that falls 360 days from the FN Listing. 

In aggregate, the terms of lock-up agreements apply to approximately 70.7 percent of the Shares after the Offering 
without the Over-allotment Option and the possible Offer Shares subscribed for by the Personnel in the Public 
Offering (approximately 67.4 percent with the Over-allotment Option) assuming that the Sellers will sell the 
maximum number of Sale Shares, and that the Company will issue 2,992,455 New Shares. 

Subscription Undertakings 

The Cornerstone Investors have given subscription undertakings in relation to the Offering, under which they 
commit to subscribe for Offer Shares at the Subscription Price subject to certain provisions and subject to the 
condition that the valuation of all outstanding Shares (before any proceeds from the Share Issue) is EUR 90 million. 
According to the terms and conditions of the subscription undertakings, the Cornerstone Investors will be 
guaranteed the number of Offer Shares covered by the subscription undertakings. The Cornerstone Investors have 
committed to subscribe for in the Offering a number of the Company’s shares at the Subscription Price that 
corresponds to the following amounts:  

 Swedbank Robur Fonder EUR 5.5 million; 

 Ilmarinen Mutual Pension Insurance Company EUR 4.7 million; 

 Thomasset Oy EUR 2.5 million; 

 S-Pankki Fenno Osake EUR 1.8 million;  

 Julius Tallberg Corp. EUR 0.5 million; 

 Danske Invest Suomi Osake fund EUR 3.0 million; and 

 certain funds managed by SP-Fund Management Company Ltd. EUR 2.0 million. 
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Fees and Expenses 

The Company and the Sellers will pay the Managers a sales fee that is determined on the Company’s part on the 
basis of the gross proceeds from the New Shares and on the Sellers’ part from the Sale Shares (including any sales 
of Additional Shares based on the Over-allotment Option). In addition, the Company undertakes to reimburse the 
Managers for certain expenses. In connection with the Offering, the Company expects to pay approximately 
EUR 2.5 million in fees and expenses and the Sellers expect to pay approximately EUR 2.2 million in fees and 
expenses for the Sale Shares. 

Interests Related to the Offering 

The fees to be paid to the Managers are, in part, linked to the proceeds from the Offering. 

The Managers, as well as other entities in the same groups, may purchase and sell the Shares for their own or their 
customers’ account prior to, during and after the Offering subject to applicable legislation and regulations. 

The Managers, as well as other entities in the same groups, have provided and may in the future provide to the 
Company investment or other banking services in accordance with their ordinary business. 

The Sellers will sell Sale Shares in the Offering. For more information on the Sellers, see Annex A to this Offering 
Circular. 

Information to Distributors 

Solely for the purposes of the product governance requirements contained within: (a) MiFID II, (b) Articles 9 and 
10 of the Commission Delegated Directive (EU) 2017/593 supplementing MiFID II, and (c) local implementing 
measures (together, the “MiFID II Product Governance Requirements”), and disclaiming all and any liability, 
whether arising in tort, contract or otherwise, which any “manufacturer” (for the purposes of the MiFID II Product 
Governance Requirements) may otherwise have with respect thereto, the Shares have been subject to a product 
approval process, which has determined that they each are (i) compatible with an end target market of retail 
investor and investors who meet the criteria of professional clients and eligible counterparties, each as defined in 
MiFID II (the “Target Market Assessment”), and (ii) eligible for distribution through all distribution channels as 
are permitted by MiFID II. Distributors should note that: the price of the Shares may decline and investors could 
lose all or part of their investment; the Shares offer no guaranteed income and no capital protection; and an 
investment in the Shares is compatible only with investors who do not need a guaranteed income or capital 
protection, who (either alone or in conjunction with an appropriate financial or other adviser) are capable of 
evaluating the merits and risks of such an investment and who have sufficient resources to be able to bear any 
losses that may result therefrom. The Target Market Assessment is without prejudice to the requirements in any 
contractual, legal or regulatory selling restrictions in relation to the Offering. 

The Target Market Assessment does not constitute (a) an assessment of suitability or appropriateness for the 
purposes of MiFID II; or (b) a recommendation to any investor or group of investors to invest in, obtain, or take 
any other action concerning the Shares. Each distributor is responsible for its own Target Market Assessment in 
respect of the Shares and determining the appropriate distribution channels. 
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FIRST NORTH AND THE FINNISH SECURITIES MARKETS 

The following summary is a general description of the First North marketplace and the Finnish securities market 
and it is based on the laws in force in Finland on the date of this Offering Circular. The following summary is not 
exhaustive. 

The First North Growth Market 

The First North Growth Market is Nasdaq Helsinki’s Nordic growth market, designed for small and growing 
companies. Companies listed on the First North are subject to less extensive rules than companies listed on a 
regulated market, such as the Official List of Nasdaq Helsinki. Unlike on the regulated markets, companies listed 
on the First North must engage a Certified Adviser whose role is to ensure that companies comply with applicable 
requirements and rules. 

The First North is regulated as a multilateral trading facility as opposed to a regulated market. “Multilateral trading 
facility” and “regulated market” are classifications for trading venues of securities set out in the Directive on 
Markets in Financial Instruments (EU 2014/65). Multilateral trading facilities and the holders and issuers of 
securities listed on a multilateral trading facility are subject to less stringent rules than regulated markets and the 
holders and issuers of securities listed on a regulated market. Companies that have applied for their shares to be 
listed on the First North are subject to the Nasdaq First North Growth Market Rulebook but not the requirements 
for admission to trading on a regulated market. 

Trading and Settlement on the First North 

The First North is maintained by Nasdaq Helsinki, a member of the Nasdaq group, which owns and maintains First 
North Growth Markets also in Stockholm, Copenhagen and Iceland. Pursuant to the Nasdaq First North Growth 
Market Rulebook, the trading rules of Nasdaq Helsinki apply on the First North as set out in further detail in the 
Nasdaq First North Growth Market Rulebook (including Supplement C – Finland). 

Trading in the equities market on the First North takes place in the automated INET Nordic trading platform in 
which orders are matched as trades when the price, volume and other conditions match. The main trading sessions 
in the equities market of the First North are pre-trading session, continuous trading session and post trading session. 
The currency for trading in, and clearing of, securities on the First North is euro, with the tick size for trading 
quotations depending on the share price. All price information is produced and published only in euro. Trades are 
normally cleared in Euroclear Finland’s Infinity 2 clearing and settlement system on the second business day after 
the trade date (T+2) unless otherwise agreed by the parties. 

Regulation of the Finnish Securities Markets 

The securities market in Finland is supervised by the FIN-FSA. The primary laws governing securities markets 
are the Finnish Securities Markets Act, which contains provisions in respect of, among others, company and 
shareholder disclosure obligations, prospectus requirements and public tender offers, the Prospectus Regulation, 
containing regulation relating to, among others, on the duty to prepare a prospectus and its contents, as well as the 
Market Abuse Regulation (EU) No 596/2014, as amended (the “Market Abuse Regulation”) containing 
regulation relating to, among others, disclosure of inside information and the obligation of the issuer’s management 
to notify transactions. The regulation governing admission of securities and other financial instruments to public 
trading and trading in listed financial instruments is compiled under the Finnish Act on Trading in Financial 
Instruments (1070/2017, as amended). The role of the FIN-FSA is to monitor compliance with these provisions. 
The FIN-FSA may issue further detailed regulation based on delegation of authority under the Finnish Securities 
Markets Act and other laws that entitle it to do so.  

The Finnish Securities Markets Act and the Market Abuse Regulation specify minimum disclosure requirements 
for companies applying to have their shares listed on Nasdaq Helsinki or the First North marketplace maintained 
by Nasdaq Helsinki, or whose securities are otherwise publicly traded or who offer their securities to the public. 
The issuer of securities subject to trading on the First North has an obligation to disclose any matters likely to have 
a significant effect on the value of the securities. The Nasdaq First North Growth Market Rulebook also includes 
an obligation to regularly publish financial information concerning the company and other requirements regarding 
continuous disclosure obligations. Information disclosed must be kept accessible to the public. Pursuant to the 
Market Abuse Regulation, the issuer of a publicly traded security has the obligation to disclose any matters 
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concerning the company that, if made public, would be likely to have a material effect on the prices of the financial 
instruments of the company. Inside information must be made public in a manner that enables fast access and 
complete, correct and timely assessment of the information by the public. 

The requirements of the Finnish Securities Markets Act that are only applied on regulated markets, such as flagging 
requirements, do not apply to securities subject to multilateral trading on the First North. However, certain 
provisions of the Finnish Securities Markets Act are also applied to securities subject to multilateral trading on the 
First North, such as provisions relating to market abuse and certain rules on public tender offers.  

The Finnish Securities Markets Act regulates takeover bids for shares subject to public trading on a regulated 
market or securities entitling to such shares. The provisions concerning mandatory takeover bids do not apply on 
the First North. However, the provisions concerning voluntary takeover bids apply partially to shares subject to 
trading in a multilateral trading facility or securities entitling to shares. For example, a person, who publicly offers 
to purchase shares admitted to trading in a multilateral trading facility upon the issuer’s application or securities 
entitling to such shares, cannot place the holders of the securities subject to a takeover bid in an unequal position. 
The offeror must provide the holders of the target company’s securities with material and sufficient information, 
on the basis of which the holders of the securities can make an informed assessment of the bid. The bid must be 
made public and notified to the holders of the securities, the organiser of a multilateral trading facility and the 
FIN-FSA. Before publishing the bid, the offeror must ensure that it is able to fully pay the possibly offered cash 
consideration and carry out all reasonable measures required to secure the implementation of any other type of 
consideration. The legal requirements regarding the determination of type and amount of offer consideration and 
provisions regarding an increasing obligation and a compensation obligation of offer consideration are applied 
also to a takeover bid made for shares subject to trading in a multilateral trading facility. 

Provisions of the Finnish Companies Act related to the redemption of minority shares are applied also to shares 
subject to trading in a multilateral trading facility. For more information on the redemption obligation and right to 
purchase Shares, see “Shares and Share Capital – Shareholders’ Rights – Obligation to Make a Mandatory Bid 
and Redemption Obligations and Rights”. 

In addition to the above-mentioned applicable regulations, the Company has included in its Articles of Association, 
an obligation to notify the Company of a change of holdings and an obligation to purchase Shares if certain criteria 
are met. For more information on the notification obligation regarding a change of holdings and the obligation to 
purchase Shares, see “Shares and Share Capital – Shareholders’ Rights – Obligation to Make a Mandatory Bid 
and Redemption Obligations and Rights” and “Shares and Share Capital – Shareholders’ Rights – Notification on 
the Change of Holding” as well as the Articles of Association of the Company included as Annex B to this Offering 
Circular. 

The Finnish Penal Code (39/1889, as amended), contains provisions relating to breach of disclosure requirements, 
the misuse of inside information, unauthorized disclosure of inside information and market manipulation. Acts 
described in such provisions have been criminalized. Pursuant to the Market Abuse Regulation, the Finnish 
Securities Markets Act and the Finnish Act on the Financial Supervisory Authority (878/2008, as amended), the 
FIN-FSA has the right to impose administrative sanctions for breach of provisions relating to, among others, 
disclosure requirements, misuse of inside information, market manipulation and the obligation of an issuer’s 
management to notify transactions, with the exception of situations where preliminary investigation, consideration 
of charges or a pending criminal case in a court of law against the party in breach of such regulations is ongoing 
in relation to the same offence, or where the party has received a non-appealable sentence for the same act. The 
FIN-FSA can, for example, issue a public warning, prohibit the person involved to trade securities or impose 
administrative fines or penalty payments.  

The Finnish Book-Entry Securities System  

General 

Any issuer established in the European Union that issues or has issued transferable securities which are admitted 
to trading or traded on trading venues, shall arrange for such securities to be represented in book-entry form. An 
issuer has the right to choose the central securities depository where the securities are admitted to trading. In 
Finland, the book-entry system is maintained by Central Securities Depository. As at the date of this Offering 
Circular, Euroclear Finland acts as the Central Securities Depository in Finland. Euroclear Finland maintains a 
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book-entry securities register for both equity and debt securities. The registered office of Euroclear Finland is 
located at Urho Kekkosen katu 5C, FI-00100, Helsinki. 

Euroclear Finland maintains company-specific shareholder registers of the shareholders on behalf of issuers. 
According to the Regulation (EU) No 909/2014, Central Securities Depositories are not obliged to offer 
shareholders book-entry accounts free of charge and sponsored by issuers, but a Central Securities Depository may 
offer such accounts based on a voluntary business decision. The account operators, which consist of, among others, 
banks, investment services companies and other institutions licensed to act as clearing parties by the Central 
Securities Depository, are entitled to make entries in the book-entry register and administer the book-entry 
accounts. 

Registration 

Shareholders of all companies entered into the book-entry securities system must establish a book-entry account 
with an account operator or register its securities through nominee registration in order to effect share entries. A 
Finnish shareholder may not hold his or her shares through a nominee registered account in the Finnish book-entry 
system. For shareholders who have not transferred their shares into book-entries, a joint book-entry account shall 
be opened with Euroclear Finland and the issuer is entered as the account holder. All transactions in securities 
registered with the book-entry securities system are executed as computerized book-entry transfers. The account 
operator confirms book-entry transfers by sending a notification of all transactions to the holder of the respective 
book-entry account. The book-entry account holders also receive an annual statement of their holdings as of the 
end of each calendar year. 

Each book-entry account must give the particulars of the account holder and other holders of rights to the book-
entries in the account or of the custodial account holder who manages the assets in the nominee-registered account, 
as well as information on the account operator for the account. The required information includes the type and 
number of the book-entry securities registered in the account as well as the rights and restrictions pertaining to the 
account and the book-entries. Any nominee-registered account must be identified when making entries in the 
account. Euroclear Finland and all the account operators are responsible for maintaining the confidentiality of the 
information they receive. However, a company must keep the shareholders’ register accessible to everyone at the 
head office of the company or, if the company’s shares are incorporated in the book entry system, at the registered 
office of the Central Securities Depository in Finland. The FIN-FSA is entitled to receive certain information on 
nominee registrations upon request. 

Each account operator is liable for possible errors and omissions in the book-entry registers maintained by it and 
for any breach of data protection. However, if an account holder has suffered loss as a result of a faulty registration 
and the account operator in question is unable to compensate such a loss, such account holder is entitled to receive 
compensation from the statutory registration fund of Euroclear Finland. The capital of the registration fund must 
be at least 0.0048 percent of the average of the total market value of the book-entries kept in the book-entry 
securities system during the last five (5) calendar years and it must be no less than EUR 20 million. The 
compensation to be paid to one injured party shall be equal to the amount of damage suffered by such an injured 
party from a single account operator, subject to a maximum amount of EUR 25,000. The liability of the registration 
fund to pay damages in relation to each incident is limited to EUR 10 million. 

Custody of Securities and Nominee Registration 

According to Finnish law, a non-Finnish shareholder may appoint an account operator (or certain non-Finnish 
organizations approved by Euroclear Finland) to act as a custodial nominee account holder on its behalf. In some 
cases, nominee-registration of Finnish shareholders abroad may be possible by virtue of the Regulation (EU) No 
909/2014 or other EU regulation or, if a Finnish company issues its shares in another member state of the EU. A 
nominee-registered shareholder is entitled to receive dividends and to exercise all share subscription rights and 
other financial and administrative rights attached to the shares held in its name. A nominee-registered shareholder 
wishing to attend and vote at General Meetings of Shareholders should seek a temporary registration in the 
shareholders’ register. The notification of the temporary registration shall be made at the latest on the date set out 
in the notice to the General Meeting, which shall be after the record date of the General Meeting. A custodial 
nominee account holder or another nominee is required to disclose to the FIN-FSA and to the relevant issuer, upon 
request, the actual identity of the shareholder of any shares registered in the name of such a nominee, where the 
nominee-registered shareholder is known, as well as the number of shares owned by such nominee-registered 
shareholder. If the name of the nominee-registered shareholder is not known, the nominee is required to disclose 
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said information in respect of the representative acting on behalf of the nominee-registered shareholder and to 
submit a written declaration to the effect that the actual shareholder is not a Finnish natural person or legal entity. 

Finnish depositories for both Euroclear Bank, S.A./N.V. – as operator of Euroclear Finland – and Clearstream 
have custodial accounts within the book-entry securities system and, accordingly, non-Finnish shareholders may 
hold their shares listed on the First North in their accounts in Euroclear Bank, S.A./N.V. and in Clearstream. 

Shareholders wishing to hold their shares in the book-entry securities system in their own name but who do not 
maintain a book-entry account in Finland are required to open a book-entry account with an account operator as 
well as a bank account denominated in euros in Finland. 

Compensation Fund for Investors  

Under Finnish law, investors are divided into professional and non-professional investors. The definition of 
professional investors includes business enterprises and public entities which can be deemed to understand the 
securities markets and the risks related thereto. A customer may also declare in writing that, on the basis of his or 
her professional skills and experience in investment activities, he or she is a professional investor. However, private 
investors are generally considered to be non-professional investors. 

Credit institutions and such investment services companies managing or retaining clients’ assets that do not 
provide solely intermediation or investment advisory services or organizing of multilateral trading must belong to 
a compensation fund for investors. The compensation fund safeguards payment of clear, indisputable receivables 
that are due when an investment services company or a credit institution, for a reason other than temporary 
insolvency, is not capable of paying the claims of investors within a determined period of time. Only claims of 
non-professional investors are paid by the compensation fund. An investor is paid 90 percent of the investor’s 
receivable, subject to a maximum amount of EUR 20,000. The compensation fund does not compensate for losses 
due to a fall in equity prices or incorrect investment decisions, whereby the customer is still responsible for the 
consequences of his or her investment decisions. If a bank becomes insolvent, customers of a credit institution 
shall be compensated from the Deposit Guarantee Fund for claims up to EUR 100,000. The funds of an investor 
are safeguarded either through the Deposit Guarantee Fund or the compensation fund. Accordingly, the same funds 
of an investor do not benefit from double protection. 
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TAXATION 

The following summary is based on the tax laws of Finland as in effect as at the date of this Offering Circular, and 
is subject to changes in Finnish law, including changes that could have a retroactive effect on taxation. The 
following summary is not exhaustive and does not take into account or deal with the tax laws of any country other 
than Finland. The tax legislation of an investor’s Member State and the Company’s country of incorporation, i.e. 
Finland, may have an impact on the income received from the securities. Prospective investors are advised to 
consult their own professional tax advisors as to the Finnish or foreign tax consequences of the Offering and the 
purchase, ownership and disposition of the Shares. Prospective investors and possible income received from the 
Shares may be affected by the tax laws of other jurisdictions, and investors should consult a tax advisor with 
respect to the tax consequences applicable to their particular circumstances. 

Finnish Taxation 

The following is a description of the material Finnish income tax consequences that may be relevant with respect 
to this Offering. The following description of Finnish domestic tax legislation relating to dividend distributions 
and capital gains arising from the sale of Shares is applicable to natural persons and limited liability companies 
both resident and non-resident in Finland. 

The following description does not address tax considerations applicable to the holders of the Shares that are 
related to tax rules, including, among others, different restructurings of corporations, controlled foreign 
corporations (CFC), non-business carrying entities, income tax-exempt entities, general or limited partnerships, 
Finnish resident individuals who, in accordance with the new rules which have been applied as of 2020, will hold 
the Shares in a share savings account. Furthermore, this description addresses neither Finnish inheritance nor gift 
tax consequences. 

This description is based on: 

 The Finnish Income Tax Act (Tuloverolaki 1535/1992, as amended); 

 The Finnish Business Income Tax Act (Laki elinkeinotulon verottamisesta 360/1968, as amended); 

 The Finnish Act on Taxation Procedure (Laki verotusmenettelystä 1558/1995, as amended); 

 The Finnish Prepayment Act (Ennakkoperintälaki 1118/1996, as amended); 

 The Finnish Act on the Taxation of Income of a Person Subject to Limited Tax Liability (Laki rajoitetusti 
verovelvollisen tulon verottamisesta 627/1978, as amended); and 

 The Finnish Transfer Tax Act (Varainsiirtoverolaki 931/1996, as amended). 

In addition, relevant case law as well as decisions and statements made by the tax authorities in effect and available 
on the date of this Offering Circular have been taken into account.  

All of the foregoing laws are subject to change, which could affect the tax consequences described below. The 
changes may also have a retroactive effect. 

General 

Residents and non-residents of Finland are treated differently for tax purposes. The worldwide income of persons 
resident in Finland is subject to taxation in Finland. Non-residents are taxed on Finnish source income only. In 
addition, any income received by a non-resident from a permanent establishment located in Finland is subject to 
taxation in Finland. Finnish tax treaties may, however, limit the applicability of the domestic tax legislation and 
also preclude the right to tax the non-resident’s income that is received from Finland. 

An individual is deemed resident in Finland for tax purposes if such individual stays in Finland for more than six 
consecutive months or if the permanent home and dwelling of such individual is located in Finland. A Finnish 
citizen who has left Finland to live in a foreign country is deemed resident in Finland for tax purposes during the 
tax year of their relocation and three following years, unless they can demonstrate that no material ties between 
them and Finland have existed during the relevant tax year. Earned income, including salary, is taxed at progressive 
rates. Capital income is currently taxed at a rate of 30 percent. However, if the capital income exceeds EUR 30,000 
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during a calendar year, the tax for the exceeding amount is 34 percent. Corporate entities established under the 
laws of Finland and foreign corporate entities whose place of effective management is located in Finland are 
regarded as residents of Finland for tax purposes and are subject to tax on their worldwide income. Currently, the 
corporate income tax rate is 20 percent. 

The following is a summary of certain Finnish tax consequences relating to the purchase, ownership and disposal 
of the Shares by Finnish resident and non-resident shareholders. 

Personnel Offering 

If an employer offers its employees new shares at a reduced subscription price, maximum of 10 percent discount 
is not deemed as taxable benefit (Chapter 4, Section 66 of the Finnish Income Tax Act). According to the Finnish 
Income Tax Act, the discount is the difference of the market price of the new shares and the subscription price of 
the new shares. Furthermore, if the shares issued are new shares and they are offered to the majority of the 
personnel the discount is tax-exempt. A share subscription price discount of more than 10 percent is considered as 
taxable earned income for the employee and the tax of such income is withheld correspondingly to salary. 
However, it might be that no part of the discount on the market price of the New Shares received by persons taking 
part in the Personnel Offering is tax-exempt under the personnel offering provision (Chapter 4, Section 66 of the 
Finnish Income Tax Act). The taxation of the persons subscribing for New Shares in the Personnel Offering 
depends on the terms of the Personnel Offering and on whether the subscribing party is a natural or legal person 
as well as on matters related to the tax status of the subscribing party. 

Taxation of Dividends and Equity Returns 

The tax treatment of dividend income is dictated by whether the company distributing the dividend is publicly 
listed or not. A publicly listed company as defined in Section 33 a Subsection 2 of the Finnish Income Tax Act 
(“Listed Company”) means a company whose shares are admitted to trading: 

 in a regulated market as set forth in the Finnish Act on Trading in Financial Instruments (748/2012, as 
amended); 

 in another regulated market supervised by an authority outside the EEA-area; or 

 in a multilateral trading facility as set forth in the Finnish Act on Trading in Financial Instruments, 
provided that the share has been admitted to trading by application of the company or with its consent. 

First North is a multilateral trading facility as referred to above, hence the provisions regarding distribution of 
dividend of a publicly traded company are applied to the taxation of the dividend income from the Company. 

Distribution of funds from the unrestricted equity fund (Chapter 13, Section 1, Subsection 1 of the Finnish 
Companies Act) by a Finnish Listed Company as referred to in the Finnish Income Tax Act Section 33 a Subsection 
2, is taxed as distribution of dividends. Therefore, the following applies also to the distribution of funds from the 
Company´s unrestricted equity funds.  

Resident Individuals 

85 percent of dividends paid by Listed Company to an individual is considered capital income of the recipient, 
taxable at the rate of 30 percent (however, should overall capital income exceed EUR 30,000 during a calendar 
year, the tax rate for the exceeding amount is 34 percent), the remaining 15 percent being tax-exempt. If the shares 
form part of a resident individual shareholder’s business activities, 85 percent of dividends paid by Listed 
Company is considered business income which is taxed partly as earned income at progressive rates and partly as 
capital income at the rate of 30 percent (however, if the overall capital income exceeds EUR 30,000 during a 
calendar year, the tax rate for the exceeding amount is 34 percent), the remaining 15 percent being tax-exempt. 

Listed Company distributing dividends is obligated to withhold tax from dividends paid to resident individuals. 
Currently, the tax withheld is 25.5 percent of the dividend. The tax withheld by the distributing company is credited 
against the final tax payable by the individual shareholder for the dividend received. Where shares are held through 
a nominee account by a Finnish resident individual the withholding rate may be 50 percent. Resident individuals 
must review their pre-completed tax form to confirm that the received dividend income during the tax year is 
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correct and, if necessary, correct the amount of dividend income and the amount of prepaid income taxes on the 
pre-completed tax form. 

Finnish Limited Liability Companies 

Dividends received by a Listed Company from another Listed Company are generally tax-exempt. However, in 
case the shares are included in the investment assets of the shareholder (only financial, insurance and pension 
institutes may have investment assets referred to in this context), 75 percent of the dividend is taxable income, the 
remaining 25 percent being tax-exempt. 

Dividends received by a non-listed Finnish company from a Listed Company are generally taxable income with 
respect to 100 percent. However, in cases where the non-listed company directly owns no less than 10 percent of 
the share capital of the Listed Company distributing the dividend, the dividend received on such shares is tax-
exempt provided that the shares are not included in the investment assets of the shareholder. If the shares are 
included in the investment assets of the shareholder, 75 percent of the dividend is taxable income, the remaining 
part of the dividend being tax-exempt. 

Where shares are held through a nominee account by a Finnish resident company, the withholding rate may be 50 
percent. 

Non-residents 

Dividends paid by a Finnish company to non-residents are subject to Finnish withholding tax. The withholding tax 
as a final tax at source is withheld by the company distributing the dividend at the time of the dividend payment. 
The withholding tax rate for dividend received by a non-resident individual shareholder is 30 percent whereas the 
withholding tax rate for dividend received by a non-resident company is 20 percent, unless otherwise set forth in 
an applicable tax treaty. As of 1 January 2021, the rate is generally 35 percent for dividends paid by a Listed 
Company to nominee registered shares, as described further below. 

Finland has entered into tax treaties with many countries pursuant to which the withholding tax rate is reduced on 
dividends paid to persons entitled to the benefits under such treaties. For example, in the case of treaties with the 
following countries, Finnish withholding tax regarding dividends of portfolio shares is generally reduced to the 
following rates: Austria: 10 percent; Belgium: 15 percent; Canada: 15 percent; Denmark: 15 percent; France: zero; 
Germany: 15 percent; Ireland: zero; Italy: 15 percent; Japan: 15 percent; the Netherlands: 15 percent; Norway: 15 
percent; Spain: 15 percent; Sweden: 15 percent; Switzerland: 10 percent; the United Kingdom: zero; and the United 
States: 15 percent. This list is not exhaustive. A further reduction in the withholding tax rate is usually available 
to corporate shareholders for dividend distributions on qualifying holdings (usually ownership of at least 10 or 25 
percent of the share capital or voting rights of the distributing company). The benefit of reduced withholding rate 
in an applicable tax treaty will be available if the person beneficially entitled to the dividend has provided the 
payer of the dividend the necessary details on the applicability of the tax treaty.  

Where shares in a Finnish company are held through a nominee account, the Finnish distributing company pays 
the dividends to the nominee account managed by the custodian, who then delivers the dividend payment to the 
beneficial owner.  

A 35 percent withholding tax is applied on dividend distributions by Listed Companies, unless the custodian fulfills 
certain requirements and is willing to take over certain responsibilities (including e.g. registration with the Finnish 
Tax Administration (so called authorized intermediary), identification of the beneficial owner of the dividend and 
collecting and submitting detailed recipient information to the Finnish Tax Administration using specific filing 
procedures). Furthermore, application of reduced withholding tax rates at source require that the custodian and the 
dividend distributor assume liability for incorrectly applied withholding tax. If the custodian only registers with 
the Finnish Tax Administration and submits (or undertakes to submit) the detailed recipient details to the Finnish 
Tax Administration, 30 percent withholding tax rate can be applied, instead of 35 percent.  

Any tax withheld in excess can be reclaimed after the year of the dividend payment by submitting a refund 
application to the Finnish Tax Administration no later than by the end of the third calendar year following the 
dividend payment year. The refund can be processed during the year of dividend payment if the custodian and the 
dividend distributor fulfill the above-mentioned requirements laid down for actual dividend distribution. It is 
exceptionally also possible that any tax not withheld at source is later assessed directly to the shareholder by the 
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Finnish Tax Administration, in case the failure to withhold tax at source is not due to negligence of the custodian 
or the dividend distribution. 

Foreign Companies Residing in the EU Member States 

No withholding tax is levied under Finnish tax laws on dividends paid to foreign corporate entities that reside, and 
are subject to corporate tax, in an EU member state as specified in Article 2 of the Parent Subsidiary Directive 
(2011/96/EU), as amended by the Council Directive 2013/13/EU and 2014/86/EU, and that directly hold at least 
10 percent of the capital of the dividend distributing Finnish company. 

Foreign Companies Residing in the European Economic Area 

Dividends paid to certain foreign companies residing in the European Economic Area are either tax-exempt in full 
or a lowered rate of withholding tax is applied to them depending on how the dividend would be taxed if paid to a 
corresponding Finnish corporate entity. 

No withholding tax will be levied in Finland on dividends paid by a Finnish company to a non-resident entity, if 
(i) the entity receiving the dividend resides in the European Economic Area; (ii) the Council Directive 2011/16/EU 
on Administrative Cooperation in the Field of Taxation and Repealing Directive 77/799/EEC, as amended by the 
Council Directive 2014/107/EU and (EU) 2015/2376 amending Directive 2011/16/EU as regards mandatory 
automatic exchange of information in the field of taxation, or an agreement on mutual assistance and information 
exchange in tax matters applies to the home state of the receiver of the dividend; (iii) the company receiving 
dividend is equivalent to a Finnish entity defined in the Finnish Income Tax Act Section 33 d Subsection 4 or in 
Section 6 a of the Finnish Business Income Tax Act; (iv) the dividend would be tax-exempt in full if paid to a 
corresponding Finnish limited liability company (see above “ – Finnish Limited Liability Companies”); and (v) 
the entity receiving dividend provides a report (a certificate from the home member state’s tax authority) clarifying 
that in accordance with the tax treaties applicable in the home state of the recipient of dividend, the withholding 
tax cannot in reality be credited in full. 

If dividend is paid to foreign company that fulfils the requirements presented above in section (iii) and resides in 
a country which fulfils the criteria set out in sections (i) and (ii), but the dividend would be only partly tax exempt 
if it was paid to a corresponding Finnish entity (see above “ – Finnish Limited Liability Companies”), a withholding 
tax will be withheld on the dividend (see above “ – Non-residents”), but the withholding tax for such dividends 
will be lowered to 15 percent (instead of 20 percent). Thus, notwithstanding entities as defined in the Parent 
Subsidiary Directive, which fulfil the criteria for tax exemption by directly owning at least 10 percent of the capital 
of the Finnish company paying the dividends (see above “– Foreign Companies Residing in the EU Member 
States”), the withholding tax rate of 15 percent will be applied, if the shares of the Finnish company paying 
dividends belong to investment assets of the company receiving the dividends. Depending on the applicable tax 
treaty, the applicable withholding tax can also be lower than 15 percent (see above “– Non-residents”). 

Foreign Individuals Residing in the European Economic Area  

The dividends paid to a foreign non-resident individual can upon request by the individual in question be taxed, 
not in accordance with rules concerning withholding tax (see above “ – Non-residents”), but instead in accordance 
with the Finnish Act on Assessment Procedure (1558/1995, as amended), and thus, as resident individuals in 
Finland are taxed (see above “– Resident Individuals”), provided however that (i) the individual receiving the 
dividend resides in the European Economic Area; (ii) the Council Directive 2011/16/EU on Administrative 
Cooperation in the Field of Taxation and Repealing Directive 77/799/EEC, as amended by the Council Directive 
2014/107/EU and (EU) 2015/2376 amending Directive 2011/16/EU as regards mandatory automatic exchange of 
information in the field of taxation or an agreement on mutual assistance and information exchange in tax matters 
applies to the home state of the dividend recipient; and (iii) the individual receiving the dividend provides a report 
(a certificate from the home member state’s tax authority) clarifying that in accordance with the tax treaties 
applicable in the home state of the recipient of dividend, the withholding tax cannot in reality be credited in full. 
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Taxation of Capital Gains 

Resident Individuals 

Capital gain or loss arising from the sale of shares (other than in the context of business activities) is taxable as 
capital gain, or as capital loss deductible from capital gains for resident individuals. Capital gains are currently 
taxed at a rate of 30 percent (however, should overall capital income exceed EUR 30,000 during the calendar year, 
the tax rate for the exceeding amount is 34 percent). If the disposition of shares is connected to business activities 
(business income source) of the seller, any gain arising from the sale is deemed to be the seller’s business income, 
which will be divided according to the Finnish Income Tax Act to be taxed as earned income at a progressive tax 
rate and capital income at a rate of 30 percent (however, should the overall capital income exceed EUR 30,000 
during a calendar year, the tax for the exceeding amount is 34 percent).  

Any capital gain or loss is calculated by deducting from the sales price the original acquisition cost and expenses 
related to the sale. Alternatively, individuals may, instead of deducting the actual acquisition costs, choose to apply 
a so-called presumptive acquisition cost, which is equal to 20 percent of the sales price or, if the shares have been 
held for at least 10 years, 40 percent of the sales price. If the presumptive acquisition cost is used instead of the 
actual acquisition cost, any expenses related to the sale are deemed to be included therein and, therefore, may not 
be separately deducted from the sales price. 

A capital loss arising from the sale of securities, such as the Shares, is deductible primarily from the resident 
individual’s capital gains and secondarily from other capital income arising in the same year and during the 
following five calendar years. Capital losses will not be taken into account when calculating the capital income 
deficit for the calendar year in question. Thus, such capital losses do not affect the amount of the deficit credit 
deductible from earned income. 

Notwithstanding the above, capital gains arising from the sale of assets, such as the Shares, are exempt from tax 
provided, that proceeds of all assets sold by the resident individual during the calendar year do not, in the aggregate, 
exceed EUR 1,000 (not including proceeds of assets the sale of which is tax-exempt pursuant to Finnish tax laws). 
Correspondingly, capital losses are not tax deductible if the acquisition cost of all assets sold during the calendar 
year do not, in the aggregate, exceed EUR 1,000, and proceeds of all assets sold by the resident individual during 
the same calendar year do not, in the aggregate, exceed EUR 1,000.  

An individual resident in Finland has to enter information regarding the sale of securities, such as the Shares, 
occurred during the relevant calendar year on the pre-completed tax form. 

Finnish Limited Liability Companies 

The following applies only to Finnish limited liability companies taxed in accordance with the Finnish Business 
Income Tax Act. Generally, capital gain arising from shares is taxable income of the limited liability company. 

Shares may be fixed assets, current assets, investment assets (only financial, insurance and pension institutes may 
have investment assets referred to in this context), financial assets or other assets of a limited liability company. 
The taxation of a disposal of shares and loss of value may vary according to the asset type for which the shares 
qualify. Shares may only exceptionally qualify as other than business income source assets of a limited liability 
company. The provisions of the Finnish Income Tax Act are applied to the capital gains arising from the sale of 
assets from other income source. 

Any sales price from the sale of shares is generally included in the business income of a Finnish company. 
Correspondingly, the acquisition cost of the shares is deductible in the taxation of the company in question upon 
disposal of the shares. However, a participation exemption for capital gains on share disposals is available for 
Finnish companies, provided that certain strict requirements are met. Under the participation exemption and except 
for private equity investors, capital gains arising from the sale of shares that are part of the fixed assets of the 
selling company are not considered taxable business income and, correspondingly, capital losses incurred on the 
sale of such shares are not tax deductible, provided, among others, that (i) the selling company has continuously 
owned at least 10 percent of the share capital in the company whose shares are sold and such sold shares have been 
owned for at least one year, which period has ended no later than one year before the sale, (ii) the company whose 
shares have been sold is not a real estate or residential housing company or a limited liability company whose 
activities, on a factual basis, mainly consist of ownership or possession of property, and (iii) the company whose 
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shares are sold is resident in Finland or a company referred to in Article 2 of the Parent Subsidiary Directive or it 
is resident in a country with which Finland has entered into a tax treaty which is applicable to dividends. Further, 
based on case law, the application of the participation exemption also requires among other things, that there is an 
operational connection between the company disposing of the shares and the company whose shares are being 
sold. 

Tax deductible capital losses arising from the sale of shares (other shares than shares sold under the participation 
exemption) that are part of the fixed assets of the selling company can only be deducted from capital gains arising 
from the sale of fixed asset shares in the same financial year and five subsequent years. Tax deductible capital 
losses arising from the sale of shares belonging to other assets are tax deductible only from capital gains arising 
from the sale of other assets in the same fiscal year and the subsequent five years. Capital losses arising from the 
sale of shares that are not part of fixed assets or other assets are tax deductible from taxable income in the same 
financial year and the subsequent ten years in accordance with the general rules concerning losses carried forward. 

Non-residents 

Non-residents are generally not liable to tax in Finland on capital gains realized on the sale of shares in a Finnish 
company, unless the non-resident taxpayer is deemed to have a permanent establishment in Finland according to 
the Finnish Income Tax Act and the applicable tax treaty, and the shares are considered as assets of that permanent 
establishment, or more than 50 percent of the assets of the company whose shares are sold comprises one or 
multiple real properties located in Finland. 

Transfer Tax 

Transfer tax is not payable in Finland in connection with the issuance and subscription of new shares. Transfer tax 
is generally not payable on transfer of shares subject to public trading, such as shares admitted to trading on First 
North, against fixed cash consideration. The transaction is not subject to transfer tax provided that an investment 
service company or a foreign investment service company or another investment service provider, as defined in 
the Finnish Act on Investment Services (748/2012, as amended), is brokering or serving as a party to the transaction 
or that the transferee has been approved as a trading party in the market where the transfer is executed. If the 
transferee’s broker or other party to the transfer is not a Finnish investment service company, Finnish credit 
institution, or Finnish branch or office of a foreign investment firm or credit institution, the transfer will be tax-
exempt provided that the transferee liable for tax notifies the Finnish tax authorities of the transfer within two 
months thereof or that the broker submits an annual declaration concerning the transfer to the Finnish Tax 
Administration as set forth in the Finnish Assessment Procedure Act (1558/1995, as amended). Tax exemption 
does not apply to transfers executed as capital investments or distribution of funds or to transfers in which 
consideration comprises in full or in part work contribution, or to certain other transfers set out in the Finnish 
Transfer Tax Act. Accordingly, in case law it has been considered that if an incentive scheme remuneration of key 
persons is paid in money and the recipient of the remuneration is obliged to purchase shares of the Listed Company 
with a part of the remuneration, consideration of the share purchase comprises in full or in part of work 
contribution, and is thus subject to transfer tax. 

The buyer is liable to pay transfer tax amounting to 1.6 percent of the transaction price in share transfers that do 
not fulfil the above criteria (2.0 percent on transfers of shares in a company qualified as a real estate company). If 
the buyer in that case is not resident in Finland for tax purposes or a Finnish branch of a foreign credit institution, 
investment service firm, fund management company or EEA alternative investment fund manager, the seller must 
charge the tax to the buyer. If the broker is a Finnish stockbroker or a credit institution or the Finnish branch or 
office of a foreign stockbroker or credit institution, it is liable to charge the transfer tax to the buyer and execute 
the payment on behalf of the buyer. If neither party to the transaction is resident in Finland or the Finnish branch 
of a foreign credit institution, investment service firm, fund management company or EEA alternative investment 
fund manager, no transfer tax is payable on the transfer of shares (excluding transfers of shares in real estate 
company, as defined in the Finnish Transfer Tax Act). No transfer tax is payable if the amount of transfer tax is 
less than EUR 10. 

  



120 

 

LEGAL MATTERS 

Certain legal matters in connection with the Offering have been passed upon for Nordic Lights by Roschier, 
Attorneys Ltd. Certain legal matters in connection with the Offering have been passed upon for the Managers by 
White & Case LLP. 

DOCUMENTS ON DISPLAY 

The Company’s Finnish language Articles of Association, the Finnish Prospectus and this Offering Circular are 
available on the Company’s website at https://investors.nordiclights.com/listautuminen. 

https://investors.nordiclights.com/listautuminen
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Nordic Lights Group

Combined income statement Note 01.01-31.12.2021 01.01-31.12.2020 01.01-31.12.2019

1000 EUR

Net sales 1. 66 337 43 665 44 578

Change in stocks of finished and work-in-progress 

products (+/-) 855 301 -263

Other operating income 2. 14 11 39

Materials and services 3.

Raw materials and consumables

Purchases during the period -44 820 -22 456 -22 266

Increase (-) or decrease (+) in inventories 5 436 -464 -1 329

External services -1 839 -1 090 -938

Total materials and services -41 224 -24 009 -24 533

Personnel expenses 4.

Wages and salaries -9 992 -7 318 -7 646

Social security expenses

Pension expenses -1 666 -991 -1 313

Other social security expenses -364 -523 -538

Total personnel expenses -12 021 -8 832 -9 496

Depreciation, amortization and impairment 5.

Depreciation and amortization according to plan -4 677 -4 654 -4 436

Total depreciation, amortization and impairment -4 677 -4 654 -4 436

Other operating expenses 6. -3 965 -2 572 -3 488

OPERATING PROFIT / LOSS 5 320 3 909 2 401

Financial income and expenses 7.

Other interest income and other financial income 119 7 72

Interest expense and other financial expenses -2 439 -2 189 -2 134

Total financial income and expenses -2 320 -2 182 -2 062

PROFIT / LOSS BEFORE APPROPRIATIONS AND TAXES 2 999 1 727 339

Income taxes 8. -1 359 -1 192 -665

PROFIT / LOSS FOR THE PERIOD 1 640 535 -326
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Nordic Lights Group

Consolidated 

balance sheet Carve-out Carve-out

Combined balance sheet Note 31.12.2021 31.12.2020 31.12.2019

1000 EUR

Assets

Fixed assets

Intangible assets 9.

Development expenditure 811 374 42

Goodwill 10. 23 162 24 405 27 456

Other intangible assets 366 262 272

Total intangible assets 24 340 25 041 27 770

Tangible assets 9.

Land and waters 73 73 73

Buildings and constructions 3 097 3 261 3 412

Machinery and equipment 5 432 4 141 3 228

Advance payments and construction in progress 1 590 1 236 2 285

Total tangible assets 10 191 8 710 8 997

Investments 11.

Other shares and similar rights of ownership 111 98 98

Other receivables 0 3 735 3 735

Total investments 111 3 833 3 833

Total fixed assets 34 642 37 584 40 600

Current assets

Inventories 12.

Raw materials and consumables 9 568 4 332 4 627

Finished products / goods for resale 2 070 1 015 889

Total inventories 11 637 5 346 5 517

Short-term receivables

Trade receivables 13 324 9 128 7 794

Other receivables 1 065 553 537

Prepayments and accrued income 163 182 157

Total short-term receivables 14 552 9 864 8 487

Cash and cash equivalents 2 861 12 212 7 955

Total current assets 29 050 27 422 21 959

Total assets 63 692 65 006 62 558
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Nordic Lights Group

Consolidated 

balance sheet Carve-out Carve-out

Combined balance sheet Note 31.12.2021 31.12.2020 31.12.2019

1000 EUR

Equity and liabilities

Total equity 13. 17 992 16 296 16 504

Liabilities

Non-current liabilities 14.

Convertible loans 0 15 159 13 804

Loans from financial institutions 26 850 22 103 23 631

Total non-current liabilities 26 850 37 262 37 435

Current liabilities

Loans from financial institutions 2 600 2 065 1 389

Accounts payable 10 822 6 188 4 407

Other liabilities 2 269 292 423

Accrued expenses and deferred income 15. 2 916 2 662 2 134

Deferred tax liabilities 242 242 267

Total current liabilities 18 849 11 449 8 620

Total liabilities 45 699 48 711 46 055

Total equity and liabilities 63 692 65 006 62 558
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Nordic Lights Group

Combined cash flow statement 1.1-31.12.2021 1.1-31.12.2020 1.1-31.12.2019

1000 EUR

Cash flow from operating activities

Profit / loss before appropriations and taxes 2 999 1 727 339

Adjustments for

Depreciation and amortization according to plan 4 677 4 654 4 436

Unrealized foreign exchange gains and losses -101 29 -16

Financial income and expenses 2 377 2 152 2 078

Other adjustments 213 -636 -18

Cash flow before working capital changes 10 165 7 926 6 819

Working capital changes

Increase (-) / decrease (+) in trade and other short-term interest-free 

receivables -4 688 -1 377 1 086

Increase (-) / decrease (+) in inventories -6 291 170 1 681

Increase (+) / decrease (-) in current interest-free liabilities 5 420 1 611 1 101

Operating cash flow before financing items and taxes 4 607 8 330 10 687

Interests and other financial expenses paid relating to operating 

activities -5 063 -799 -823

Interest received relating to operating activities 61 7 11

Income taxes paid -1 665 -658 81

Net cash flow from operating activities -2 060 6 880 9 956

Cash flow from investing activities

Purchase of tangible and intangible assets -3 632 -1 639 -3 665

Purchase of other investments -13 0 0

Proceeds from repayment of loans 3 735 0 0

Adjustment to purchase price of subsidiaries -130 0 391

Net cash flow from investing activities -40 -1 639 -3 274

Cash flow from financing activities

Proceeds from paid in capital 0 0 226

Purchase of own shares 0 -107 0

Proceeds from long-term loans 30 750 0 89

Repayment of long-term loans -38 001 -877 -2 952

Dividends and other distribution of profit paid 0 0 -2 500

Net cash flow from financing activities -7 251 -984 -5 137

Net increase (+)/ decrease (–) in cash and cash equivalents -9 351 4 257 1 545

Cash and cash equivalents at the beginning of period 12 212 7 955 6 410

Cash and cash equivalents at the end of period 2 861 12 212 7 955
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Nordic Lights Group 

Notes to the Carve-out financial statements

BACKGROUND AND ACCOUNTING POLICIES

Background

Sponfyr Ltd

2951834-8

Sponlight Ltd

2951831-3

Nordic Lights 

Ltd subgroup

Herrmans Bike 

Components Ltd

Sponled Ltd Sponspeed Ltd

3209111-1 3209108-2

Sponbeam Ltd Sponvelo Ltd

3209129-3 3209127-7

Nordic Lights 

Ltd subgroup

Herrmans Bike 

Components Ltd

On 1 January 2020 Herrmans Oy Ab transferred the Bike unit to a new company, Herrmans Bike 

Components Ltd (HBC), by transfer of assets. Consequently, Herrmans Oy Ab was renamed as Nordic 

Lights Ltd. Nordic Lights Ltd sold Herrmans Bike Components Ltd to Sponlight Ltd in the spring of 2021 as 

an inter-company transaction.

Sponfyr Ltd and Sponlight Ltd were demerged on 30 September 2021 to two separate groups – groups of 

Sponled Ltd (the Nordic Lights business) and Sponspeed Ltd (the Herrmans Bike business).

The group structure after the demerger, starting on 1 October 2021

See below the group structure before and after the registration of the demerger on 30 September 2021.

Sponled Ltd (formerly Sponfyr Ltd) and its fully owned subsidiary Sponlight Ltd were founded in the 

autumn of 2018 for the acquisition of Herrmans Oy Ab on 31 December 2018. The business of Herrmans 

Oy Ab consisted of two business units which were Nordic Lights business and Bike Components business. 

The Nordic Lights business consisted of light applications for different types of heavy-duty equipment and 

the Bike Components business of manufacturing different types of bike components.

7
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Business of the Nordic Lights Group

Accounting policies

Nordic Lights manufactures high-quality, modern work and driving lights for heavy-duty equipment used 

in mining, construction and forestry industries as well as in material handling and agriculture. Nordic 

Lights' products are used by the leading manufacturers of equipment around the world as the products 

are of the best of the industry. The Company develops, designs, manufactures and tests all of its products 

and product families in its production facility in Pietarsaari. Nordic Lights' headquarter and office premises 

are located in connection with the production facility. Nordic Light has appr. 270 employees and 

operations in Germany, China, the United States, Brazil and Vietnam in addition to Finland. The Company's 

products are exported globally, to more than 60 countries.

Finnish Accounting Principles ('FAS') have been applied in the preparation of the Carve-out financial 

statements of Nordic Lights Group. For the periods ending on 31 December 2019 and 31 December 2020 

the Carve-out financial statements are based on the audited consolidated financial statements of Sponfyr 

Ltd and for the period ending on 31 December 2021 the audited consolidated financial statements of 

Sponled Ltd. The Carve-out financial statements are prepared based on the principle of going concern and 

the acquisition cost method.

The Carve-out financial statements were prepared by excluding historical income and expenses, assets and 

liabilities as well as cash flows of the Herrmans Bike Components business.

The Carve-out financial statements might not reflect the consolidated results and financial position of the 

business had the Nordic Lights Group been an independent legal group as of 1 January 2019 and had thus 

presented separate consolidated financial statements for financial years of 2019, 2020 and 2021. The 

Carve-out financial statements might also not reflect the future financial results, financial position or cash 

flows of Nordic Lights Group.

The Herrmans Bike Components business was transferred to a new company on 1 January 2020 by 

transfer of assets. When preparing the opening balance sheet of 1 January 2019 of the Carve-out financial 

statements and the balance sheet as of 31 December 2019 the figures of HBC business were excluded by 

applying the principles described earlier for the transfer of assets. The figures in the statutory financial 

statements of HBC were used in excluding the figures of 2020 and 2021.

The Carve-out financial statements have been prepared solely for the purpose of being incorporated into 

the Offering Circular prepared for listing of the Nordic Lights Group's shares into Nasdaq's First North 

Growth Market Finland marketplace.
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 - Sponbeam Ltd

 - Nordic Lights Ltd

 - Sandsund Lights Ltd

 - Nordic Lights NA Inc.

 - Nordic Lights (Suzhou) Co Ltd

 - Herrmans Nordic Lights Gmbh 

 - Nordic lights APAC PTE Ltd

Inter-company transactions and related party transactions

Internal ownership

Goodwill

The income statement items of the HBC business have been excluded by using the information in 

operative accounting of year 2019 and official financial statements of HBC for the income statement 

figures of 2020 and 2021.

Sponfyr Ltd and Sponlight Ltd were demerged on 30 September 2021. Assets and liabilities disclosed in the 

balance sheet were allocated to the businesses with the main rule of 70% to Nordic Lights and 30% to 

Herrmans Bike Components. The above mentioned divison is based on the business segments turnover-, 

ebitda- and free cash flow ratios. The previous principle was applied in excluding the balance sheet items 

of HBC business from Sponfyr/Sponlight balance eg. group goodwill, convertible bonds and loans from 

financial instutions. The exceptions to the rule were the items that could be allocated with matching 

principle, such as trade receivables and accruals. Income statement items have mainly been allocated with 

the matching principle. If the matching principle could not be applied the 70% / 30% rule was applied e.g. 

financial items related to earlier mentioned debt.

The Sponfyr group has historically provided administrative services such as management, administration, 

financing and accounting. The centrally provided services have been historically invoiced, based on the 

incurred costs of providing the services, from the group companies. The historical costs allocated to the 

The Carve-out financial statements are presented in thousands of euros, unless otherwise stated. All 

figures presented are rounded which may result in a sum of figures differing to the total presented.

Consolidated financial statements have been prepared with the acquisition cost method. The difference 

between acquisition cost of subsidiaries and the acquired equity has been recognized in goodwill.

Goodwill is amortized in 10 years.

In the Carve-out financial statements inter-company business transactions between the companies of the 

Nordic Lights Group have been eliminated as well as asset and liability items. Transactions with Herrmans 

Bike Components, that were historically considered as inter-company transactions, are accounted for as 

external transactions now.

The Carve-out financial statements include the financial information of the following companies and 

business units conforming the Nordic Lights Group business:

The transactions with Herrmans Bike Components, described above, have been included in related party 

transactions as well as the financing related items provided by the owners of the Nordic Lights Group.

9
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Deferred tax liabilities

Translation differences

Foreign currency items

Measurement of inventories

Intangible and tangible assets

The amortization and depreciation periods are:

3-5 years

5 years

10 years

10 years

5 - 10 years

5 years

4 years

5 years

3 years

25 - 30 years

15 years

Buildings

Constructions

Deferred tax liabilities are calculated in respect of temporary differences between the taxation and the 

financial statements by applying the enacted tax rate on the balance sheet date. Deferred tax liabilities are 

presented in the current balance sheet items.

ICT equipment

Other intangible assets

Inventories have been recognized in the balance sheet at acquisition cost with using the FIFO-method or 

the lower replacement cost or probable selling price.

The acquisition cost of tangible and intangible assets recognized in the balance sheet has been deducted 

with amortization and depreciation according to plan. The acquisition cost includes purchase price and 

directly attributable production costs. Subsidies received have been recognized as deduction to the 

acquisition cost. Amortization and depreciation according to plan are calculated, using the straight-line 

method, based on the useful life of the intangible and tangible assets. Amortization and depreciation have 

been started at the month when the asset has been taken into use.

IT software

Development expenditure

Goodwill

Machinery and equipment

Injection moulds

Molds for LED work lights

Vehicles

Income statements of foreign group companies have been converted into euros by using the average rate 

for the financial period and the balance sheets by using the exchange rate of the balance sheet date. 

Exchange difference arising from conversion, and translation difference arising from the conversion of the 

equity of a foreign subsidiary, are recognized in 'retained earnings / losses'.

Receivables and liabilities denominated in foreign currencies have been translated to euros by using the 

exchange rate at the balance sheet date. Exchange differences related to tangible assets have been 

recognized as adjustment of the acquisition cost of the tangible asset.
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Related party transactions

Transaction between the related parties have been executed as follows:

1000 EUR 2021 2020 2019

Sale of goods 4

Sale of services 627 535 361

Purchase of goods 2 429 1 736 1 487

Loans to related parties

Loans issued 2 085

Repayments of loans 2 085

Interest income from loans 28

Loans from related parties

Withdrawn convertible loans 89

Repayments of convertible loan 12 533

Interest payments of convertible loans 3 760 4

Significant events during the financial year of 2021

Significant events after the financial year

Acquisition cost of fixed assets with probable useful life less than three years have been expensed in full in 

the acquisition period.

In February 2022 the Group's parent company Sponled Ltd has been renamed as Nordic Lights Group Ltd. 

In June 2022 the name was updated to Nordic Lights Group Corporation.

The direct impact on Nordic Lights of Russia's invasion of Ukraine, which commenced in February 2022, is 

estimated to be low. In 2021 3 percent of Nordic Lights' net sales was generated from customers in Russia. 

The war in Ukraine has indirectly impacted and may in the future impact the component prices. Nordic 

Lights has decided to gradually discontinue its operations in Russia. Nordic Lights' management monitors 

the development of the situation.

The Group's Board of Directors has decided to prepare an initial public offering. The aim is to apply for the 

Nordic Lights Group's shares to be listed on the Nasdaq Helsinki's First North Growth Market Finland 

marketplace.

Development expenditure generating income in several financial years have been capitalized. 

Development expenditure includes also the incomplete acquisitions. Other research and development 

expenditure have been expensed  in the financial year in which those have been incurred.

The worldwide pandemic, COVID19, has had impact on general economic situation. For the financial year 

of 2021 the impacts have been seen through increase in cost levels in both materials and freight costs.

The Group's financing was rearranged on 1 October 2021 as part of the planned  initial public offering in 

2022.

11
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Nordic Lights Group 

Notes to the combined income statement (1000 EUR)

1. Net sales by market area 2021 2020 2019

Market area

APAC 17 713 11 979 9 564

EMEA 28 607 19 757 23 310

North America 16 885 9 629 9 285

South America 3 132 2 299 2 419

Total 66 337 43 665 44 578

0,0000

The parent company's business consists of sales of administrative services to group companies.

2. Other operating income

Other income 14 11 39

Total 14 11 39

3. Materials and services

Purchases during the period -44 820 -22 456 -22 266

Changes in inventories 5 436 -464 -1 329

External services -1 839 -1 090 -938

Total -41 224 -24 009 -24 533

4. Personnel expenses

Wages and salaries 9 992 7 319 7 645

Pension expenses 1 666 991 1 313

Other social security expenses 364 522 538

Total 12 021 8 832 9 496

Pension expenses are recognized with applying each country's local legislation.

Average number of personnel during the financial year 

Employees 237 185 194

Wages and salaries of directors and management 

318 276 216

5. Depreciation, amortization and impairment

Buildings and constructions 174 174 148

Machinery and equipment 1 378 1 267 1 169

Other long-term expenditure 67 162 68

Amortization of goodwill 3 058 3 051 3 051

Total 4 677 4 654 4 436

GROUP

Nordic Lights Group's business consists of manufacturing high-quality lights for heavy-duty equipment used in 

demanding conditions.

Wages and salaries of the CEO and the members of the Boards of 

Directors
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6. Other operating expenses

Premises expenses and other maintenance 607 491 580

Marketing expenses 339 282 454

Administrative expenses 1 772 1 393 2 012

Other operating expenses 1 246 405 442

Total 3 965 2 572 3 488

Auditor's fees

Audit 36 32 37

Tax consulting 13 4 1

Other services 88 3 38

Total 137 39 75

7. Financial income and expenses

Other financial income 119 7 72

Interest expense to others 1 932 2 160 2 134

Other financial expenses 507 29 0

Total -2 320 -2 182 -2 062

8. Income taxes

Current tax expense 1 359 1 218 665

Change in deferred tax liabilities 0 -26 0

Total 1 359 1 192 665
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Nordic Lights Group 

Notes to the combined balance sheet (1000 EUR)

2021 2020 2019

9. Intangible and tangible assets

Intangible assets

Development expenditure

Acquisition cost on 1 January 377 43 0

Additions 446 334 43

Acquisition cost on 31 December 823 377 43

Accumulated amortization on 1 January 3 1 0

Amortization for the financial year 8 2 1

Accumulated amortization on 31 December 11 3 1

Carrying value on 31 December 811 374 42

Software

Acquisition cost on 1 January 438 319 192

Additions 164 120 127

Acquisition cost on 31 December 602 438 319

Accumulated amortization on 1 January 269 118 68

Amortization for the financial year 47 152 52

Accumulated amortization on 31 December 316 269 121

Carrying value on 31 December 286 169 198

Other long-term expenditure

Acquisition cost on 1 January 216 189 174

Additions 4 42 19

Deductions -5 -15 -4

Acquisition cost on 31 December 215 216 189

Accumulated amortization on 1 January 123 115 100

Amortization for the financial year 12 8 15

Accumulated amortization on 31 December 135 123 115

Carrying value on 31 December 80 93 74

Total intangible assets 1 177 636 314

0,000

Tangible assets

Land and waters

Acquisition cost on 1 January 73 73 73

Acquisition cost on 31 December 73 73 73

Carrying value on 31 December 73 73 73

Buildings and constructions

Acquisition cost on 1 January 4 889 4 866 4 201

Additions 10 23 666

Acquisition cost on 31 December 4 899 4 889 4 866

Accumulated depreciation on 1 January 1 629 1 455 1 306

Depreciation for the financial year 174 174 148

Accumulated depreciation on 31 December 1 802 1 629 1 455

Carrying value on 31 December 3 097 3 261 3 412

Machinery and equipment

Acquisition cost on 1 January 15 466 13 285 11 532

Additions 2 670 2 181 1 752

Acquisition cost on 31 December 18 136 15 466 13 285

Accumulated depreciation on 1 January 11 325 10 058 8 889

Depreciation for the financial year 1 379 1 267 1 169

Accumulated depreciation on 31 December 12 705 11 325 10 058

Carrying value on 31 December 5 432 4 141 3 227

GROUP
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Advance payments and construction in progress

Acquisition cost on 1 January 1 236 2 285 821

Additions 2 499 1 019 1 975

Transfers between items -2 145 -2 069 -510

Carrying value on 31 December 1 590 1 236 2 285

Total tangible assets 10 191 8 710 8 996

0,000000 0,002 -0,412

1 620 1 603 1 386

10. Goodwill 5 822

Acquisition cost on 1 January 30 507 30 507 30 897

Additions 1 815 0 0

Deductions 0 0 -391

Acquisition cost on 31 December 32 322 30 507 30 507

Accumulated amortization on 1 January 6 101 3 051 0

Amortization for the financial year 3 058 3 051 3 051

Accumulated amortization on 31 December 9 159 6 101 3 051

Carrying value on 31 December 23 162 24 405 27 456

4 678 4 654 4 436

1 0 0

1 0 0

11. Investments 2021 2020 2019

Other shares and similar rights of ownership

Acquisition cost on 1 January 98 98 95

Additions 13 0 4

Acquisition cost on 31 December 111 98 98

Other receivables

Acquisition cost on 1 January 3 735 3 735 3 735

Decreases -3 735 0 0

Acquisition cost on 31 December 0 3 735 3 735

Total investments 111 3 833 3 833

Group companies

Subsidiaries

Country of 

domicile

Ownership interest held 

by the group

Ownership interest held 

by the parent company

Sponbeam Ltd Finland 100 % 100 %

Nordic Lights Ltd Finland 100 % 100 %

Sandsund Lights Ltd Finland 100 % 100 %

Herrmans Nordic Lights GmbH Germany 100 % 100 %

Nordic Lights NA Inc. USA 100 % 100 %

Nordic Lights (Suzhou) Co. China 100 % 100 %

Nordic Lights APAC PTE, LTD Singapore 100 % 100 %

12. Inventories 2021 2020 2019

Raw materials and consumables 9 568 4 332 4 627

Finished products / goods for resale 2 070 1 015 889

Total 11 637 5 346 5 517

13. Equity 2021 2020 2019

Total equity 17 992 16 296 16 504

0,000

Shares of the parent company 2021

Number of shares 17 940 430

14. Non-current liabilities 2021 2020 2019

Loans from financial institutions 26 850 22 103 23 631

Convertible loans 0 15 159 13 804

Total 26 850 37 262 37 435

All shares have similar rights, and each share entitles to one vote. All shares have equal rights to dividends and to the company's assets. Redemption 

clause applies to all shares.

Covenants of the loans from financial institutions are based on cash flows, debt-to-equity rate and amount of investments. All of the covenants were met 

when calculated based on the Carve-out financial statements as of 31 December 2021.
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15. Material items in the accrued expenses and deferred income

Wages and salaries including social security costs 1 984 1 677 1 405

Accrual of income taxes 756 834 645

Other 176 151 84

Total 2 916 2 662 2 134

16. Guarantees and off-balance sheet liabilities

Liabilities and other obligations for which pledges were given 2021 2020 2019

Loans from financial institutions 29 450 24 168 25 020

Agreed overdraft limit 3 000 0 0

Overdraft limit in use 0 0 0

Mortgages as guarantees

Corporate mortgages 167 700 167 700 167 700

Real estate mortgages 10 584 10 584 10 584

Total mortgages 178 284 178 284 178 284

Leasing liabilities

Payable during the following financial year 185 344 307

Payable in later years 231 264 337

Total 416 609 643

Other commitments 100 30 125

Rental liabilities 36 36 36

17. VAT refund liability of real estate investments

Acquisition year
Acquisition 

price
VAT deducted Last revision year

Refund liability at 31 

December

2013 97 23 2022 2

2015 444 107 2024 32

2016 9 2 2025 1

2017 43 10 2026 5

2018 382 92 2027 55

2019 706 169 2028 119

2020 23 5 2029 4

2021 10 2 2030 2

Total 1 713 411 220

Related to completed investments in real estate the group has an obligation to revise the VAT deducted if the VAT-deductible use decreases during the 

revision period.

The Group's financing was rearranged on 1 October 2021 as part of the initial public offering in 2022.

Sponled Ltd has pledged the shares of Sponbeam Ltd (100%) as collateral to loans from financial institution. Correspondingly, Sponbeam Ltd has pledged 

the shares of Nordic Lights Ltd (100%) and Nordic Lights Ltd the shares of its Chinese subsidiary Nordic Lights (Suzhou) Co. Ltd (100%).

The bank accounts of Sponled Ltd, Sponbeam Ltd and Nordic Lights Ltd were pledged to the provider of financing.

Further, the inter-company loan receivables are pledged as collateral to the loans from financial institutes. At the end of financial year ending on 31 

December 2021 Sponled Ltd had loan receivables from Sponbeam Ltd amounting to 8.545.000 euros and Nordic Lights Ltd had loan receivables from 

Sponbeam Ltd amounting to 12.615.000 euros.
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Nordic Lights Group

Signatures to the Carve-out financial statements

In Pietarsaari

Thomas Sandvall Caj-Anders Skog

Göran Carlson Sami Heikkilä

Jyrki Perttunen Risto Siivonen

Tom Nordström, CEO
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Nordic Lights Group Corporation

Financial information for the period
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Nordic Lights Group Corporation

Carve-out

Consolidated income statement Q1 2022 Q1 2021

1000 EUR

Net sales 22 195 13 872

Change in stocks of finished and work-in-progress 

products (+/-) -318 176

Other operating income 18 0

Materials and services

Raw materials and consumables

Purchases during the period -11 329 -8 909

Increase (-) or decrease (+) in inventories -1 141 1 164

External services -640 -389

Total materials and services -13 110 -8 134

Personnel expenses

Wages and salaries -3 009 -1 999

Social security expenses

Pension expenses -503 -365

Other social security expenses -254 -121

Total personnel expenses -3 765 -2 485

Depreciation, amortization and impairment

Depreciation and amortization according to plan -1 323 -1 111

Total depreciation, amortization and impairment -1 323 -1 111

Other operating expenses -1 216 -679

OPERATING PROFIT / LOSS 2 481 1 639

Financial income and expenses

Other interest income and other financial income 72 22

Interest expense and other financial expenses -263 -511

Total financial income and expenses -191 -489

PROFIT / LOSS BEFORE APPROPRIATIONS AND TA 2 289 1 149

Income taxes -723 -296

PROFIT / LOSS FOR THE PERIOD 1 566 853

1
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Nordic Lights Group Corporation

Carve-out

Balance sheet Q1 2022 Q1 2021

1000 EUR

Assets

Fixed assets

Intangible assets

Development expenditure 918 548

Goodwill 22 354 23 579

Other intangible assets 457 318

Total intangible assets 23 729 24 445

Tangible assets

Land and waters 73 73

Buildings and constructions 3 053 3 227

Machinery and equipment 6 309 4 678

Advance payments and construction in progress 728 763

Total tangible assets 10 163 8 741

Investments

Other shares and similar rights of ownership 117 100

Other receivables 0 3 735

Total investments 117 3 835

Total fixed assets 34 009 37 022

Current assets

Inventories

Raw materials and consumables 8 434 5 496

Finished products / goods for resale 1 744 1 191

Total inventories 10 178 6 687

Short-term receivables

Trade receivables 15 872 10 737

Other receivables 884 570

Prepayments and accrued income 117 196

Total short-term receivables 16 873 11 503

Cash and cash equivalents 4 589 12 246

Total current assets 31 640 30 436

Total assets 65 650 67 457

2
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Nordic Lights Group Corporation

Carve-out

Consolidated balance sheet Q1 2022 Q1 2021

1000 EUR

Equity and liabilities

Total equity 19 553 16 959

Liabilities

Non-current liabilities

Convertible loans 0 15 537

Loans from financial institutions 26 850 22 103

Total non-current liabilities 26 850 37 640

Current liabilities

Loans from financial institutions 2 600 2 065

Accounts payable 10 830 8 302

Other liabilities 2 553 366

Accrued expenses and deferred income 3 022 1 884

Deferred tax liabilities 242 242

Total current liabilities 19 246 12 858

Total liabilities 46 096 50 498

Total equity and liabilities 65 650 67 457

3
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Nordic Lights Group Corporation

Carve-out

Cash flow statement Q1 2022 Q1 2021

1000 EUR

Cash flow from operating activities

Profit / loss before appropriations and taxes 2 289 1 149

Adjustments for

Depreciation and amortization according to plan 1 323 1 111

Unrealized foreign exchange gains and losses -116 -78

Financial income and expenses 253 489

Other adjustments 109 -27

Cash flow before working capital changes 3 858 2 645

Working capital changes

Increase (-) / decrease (+) in trade and other short-term interest-free rece  -2 322 -1 639

Increase (-) / decrease (+) in inventories 1 459 -1 340

Increase (+) / decrease (-) in current interest-free liabilities 482 2 454

Operating cash flow before financing items and taxes 3 477 2 119

Interests and other financial expenses paid relating to operating 

activities -252 -132

Income taxes paid -806 -1 340

Net cash flow from operating activities 2 419 646

Cash flow from investing activities

Purchase of tangible and intangible assets -685 -612

Purchase of other investments -6 0

Net cash flow from investing activities -691 -612

Cash flow from financing activities

Proceeds from paid in capital 0 0

Purchase of own shares 0 0

Proceeds from long-term loans 0 0

Repayment of long-term loans 0 0

Dividends and other distribution of profit paid 0 0

Net cash flow from financing activities 0 0

Net increase (+)/ decrease (–) in cash and cash equivalents 1 728 34

Cash and cash equivalents at the beginning of period 2 861 12 212

Cash and cash equivalents at the end of period 4 589 12 246
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Nordic Lights Group Corporation

ACCOUNTING POLICIES

CHANGES IN THE CONSOLIDATED EQUITY

Equity 31.3.2022

Restricted equity

Share capital 1.1 12 663

Share capital 31.3 12 663

Total restricted equity 12 663

Non-restricted equity

Retained earnings 1.1 5 329

Translation differences -5

Retained earnings 31.3 5 324

Profit for the period 1 566

Total non-restricted equity 6 890

Total equity 19 553

0 -16 959,213

GUARANTEES AND OFF-BALANCE SHEET LIABILITIES

Carve-out

Liabilities and other obligations for which pledges were given 31.3.2022 31.3.2021

Loans from financial institutions 29 450 24 168

Agreed overdraft limit 3 000 0

Overdraft limit in use 0 0

Mortgages as guarantees

Corporate mortgages 167 700 167 700

Real estate mortgages 10 584 10 584

Total mortgages 178 284 178 284

Carve-out

Leasing liabilities 31.3.2022 31.3.2021

Payable during the following financial year 130 204

Payable in later years 147 251

Total 278 455

Other commitments 100 30

Rental liabilities 36 36

Finnish accounting Principles ('FAS') have been applied in the preparation of the interim financial infomation for 1.1-

31.3.2022.

Nordic Ligths Group Corporation has been an independent legal group since 1.10.2021. 

The comparison financial information, presented in this package, is based on carve-out figures of Nordic Lights Group 

Corporation (former Sponfyr Ltd) where the historical income and expenses, assests and liabilities as well as cash flows  

of the Herrmans Bike Components-business has been excluded. The same principles was used in the carve-out financial 

statement that are enclosed to the Nordic Lights Group Corporation offering circular

Due to the fact that the comparison financial information is based on carve-out figures they don't necessary are fully 

comparable with the figures of 2022.

The Group's financing was rearranged on 1 October 2021  as a part of the initial public offering in 2022.

Nordic Lights Group Corporation has pledged the shares of its subsidiary Sponbeam Ltd (100%). Correspondingly, 

Sponbeam Ltd has pledged the shares of its subsidiary Nordic Lights Ltd (100%) and Nordic Lights Ltd the shares of its 

Chinese subsidiary Nordic Lights (Suzhou) Co. Ltd (100%).

The bank accounts of Nordic Lights Group Corporation, Sponbeam Ltd and Nordic Lights Ltd were pledged to the 

provider of financing.

Further the inter-company loan receivables are pledged as collateral to the loans from financial institutes. As at the end of 

financial period ending on 31 March 2022 Nordic Lights Group Corporation had a loan receivable from Sponbeam Ltd 

amounting to 8.545.000 euros and Nordic Lights Ltd had a loan receivable from Sponbeam Ltd amounting to 12.615.000 

euros.

5
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ANNEX A: SELLERS SELLING SALE SHARES IN THE OFFERING 

The following table sets forth the number of Sale Shares offered for sale by the Principal Shareholder and Elo and 
the shareholding of the Principal Shareholder and Elo after the Offering (including the issue of New Shares), 
assuming that the Over-Allotment Option is exercised in full and assuming that the Sellers will sell the maximum 
amount of Sale Shares and that the Company will issue 2,992,455 New Shares. 

Shareholding following the  

completion of the Offering 

Seller Sale Shares 

Number of Shares held 

following the Offering 

Percentage of total Shares 

and votes 

Sponsor Fund IV Ky 2,586,472(1 7,334,228 35.0 
Elo Mutual Pension Insurance 
Company 729,663(1 2,069,037 9.9 

1 Including Additional Shares.

The registered address of Sponsor Fund is Mannerheimintie 4, FI-00100 Helsinki. As at the date of this Offering 
Circular, Sponsor Fund is the largest shareholder of the Company. 

The registered address of Elo Mutual Pension Insurance Company is Revontulentie 7, FI-02100 Espoo. As at the 
date of this Offering Circular, Elo is the second largest shareholder of the Company. 

The following table sets forth the names of the members the management team of the Company who are offering 
Sale Shares for sale, and the number of the Sale Shares to be sold and the shareholdings of them after the Offering 
(including the issue of New Shares), assuming that the Over-Allotment Option is exercised in full and assuming 
that the Sellers will sell the maximum amount of Sale Shares and that the Company will issue 2,992,455 New 
Shares. 

Shareholding following the  

completion of the Offering 

Seller Sale Shares 

Number of Shares held 

following the Offering Percentage of total Shares  

Jyrki Mikkola / Aralek Oy 15,000  85,000  0.4  
Matti Leipälä / Lagom4U Oy 15,000  85,000  0.4  

The following table sets forth the names of the other sellers and the number of the Sale Shares to be sold and their 
shareholdings after the Offering (including the issue of New Shares), assuming that the Over-Allotment Option is 
exercised in full and assuming that the Sellers will sell the maximum amount of Sale Shares and that the Company 
will issue 2,992,455 New Shares. 

Shareholding following the  

completion of the Offering

Seller Sale Shares

Number of Shares held 

following the Offering

Percentage of total Shares 

and votes 

Oy Wedeco Ab 93,382 397,618 1.9  
Reijo Tiuraniemi 93,382 397,618 1.9  
Mats Kock 46,691 198,809 0.9  
Stefan Sandler 46,691 198,809 0.9  
Lars Puura 37,353 159,047 0.8  
Guy Envik 28,015 119,285 0.6  
Lars-Erik Strömberg 28,015 119,285 0.6  
Sören Johansson 28,015 119,285 0.6  
D4 Vision Ab Oy 21,396 91,104 0.4  
Lars Kronholm 18,677 79,523 0.4  
Cruselli Oy 12,576 53,544 0.3  
Cutesama Oy 12,576 53,544 0.3  
Joe Invest Oy 12,576 53,544 0.3  
Jukivest Oy 12,576 53,544 0.3  
MJK Investment Oy 12,576 53,544 0.3  
Monetari-Invest Oy 12,576 53,544 0.3  
SMA-Konsultointi Oy 12,576 53,544 0.3  
Westforum Ab 9,339 39,761 0.2  
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The registered address of the Sellers is c/o Nordic Lights Group Oyj, Pännäistentie 155, 68600, Pietarsaari 
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ANNEX B: THE ARTICLES OF ASSOCIATION OF NORDIC LIGHTS GROUP CORPORATION 

(UNOFFICIAL ENGLISH TRANSLATION) 

The Articles of Association described in this Annex enters into force upon the FN Listing of the Company. 

1 § Name and Domicile of the Company 

The name of the company is Nordic Lights Group Oyj in Finnish and Nordic Lights Group Corporation in English. 
The domicile of the company is Pedersöre, Finland.  

2 § Line of Business 

The line of business of the company is to, either directly or through its subsidiaries or affiliate companies, develop, 
manufacture, market and sell lighting solutions. In addition, the company may directly and/or through its subsidiaries 
or affiliate companies purchase, sell, own and manage real property and securities. As the parent company, the 
company may attend to the organization, financing and purchases of the group and to other similar common tasks, as 
well as own real property and shares and carry on securities trading, corporate acquisitions and divestments, and other 
investment business.  

3 § Board of Directors 

The company has a Board of Directors consisting of no less than four (4) and no more than eight (8) members.  

The term of the members of the Board of Directors begins from the General Meeting deciding on their election and 
ends at the close of the next Annual General Meeting following their election. The Board of Directors shall elect a 
Chairman from among its members.  

4 § Chief Executive Officer 

The company may have a Chief Executive Officer, who is elected by the Board of Directors.  

5 § Representation of the Company 

The company is represented by not only the Board of Directors, but also the members of the Board of Directors, the 
Chairman of the Board of Directors and the Chief Executive Officer, two (2) together.  

The Board of Directors can give a specific person a procuration right or a right to represent the company.  

6 § Notice to the General Meeting of Shareholders 

The notice convening the General Meeting of Shareholders must be delivered to the shareholders no earlier than three 
(3) months and no later than three (3) weeks before the meeting, however, no later than nine (9) days before the record 
date of the General Meeting. The notice shall be delivered to the shareholders by means of a notice published on the 
company's website or at least in one national daily newspaper designated by the Board of Directors.  

To be entitled to attend the General Meeting, a shareholder must register with the company no later than on the date 
specified in the notice of the General Meeting, which date may not be earlier than ten (10) days prior to the General 
Meeting.  

The venue for the General Meeting of Shareholders must be located in Pedersöre, Pietarsaari or Helsinki.  

7 § Annual General Meeting of Shareholders 

The Annual General Meeting of Shareholders must be held annually on a date decided by the Board of Directors and 
within six (6) months from the end of the financial year.  

At the Annual General Meeting the following shall be presented:  
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- the financial statements, including the consolidated financial statements, 

- the annual report, and 

- the auditor's report.  

After which, the following shall be decided: 

- the adoption of the financial statements and consolidated financial statements, 

- the use of the profit shown on the balance sheet, 

- the discharge from liability for the members of the Board of Directors and the Chief Executive Officer, 

- the remuneration of the members of the Board of Directors and of the auditor, and 

- the number of members of the Board of Directors.  

After which, the following shall be elected: 

- the members of the Board of Directors, and 

- the auditor. 

After which, any other matters possibly contained in the notice of the Meeting shall be handled.  

8 § Auditor 

The company has one (1) auditor that shall be an auditing firm approved by the Finnish Patent and Registration 
Office. The auditor’s term of office begins from the General Meeting deciding on the auditor’s election and ends at 
the close of the next Annual General Meeting following its election. 

9 § Book-entry Securities System 

The company’s shares belong to a book-entry securities system after the expiry of the registration period. 

10 § Notification on the Change of Holdings 

A shareholder shall notify the company of its ownership and share of votes when the holding reaches, exceeds or falls 
below 5, 10, 15, 20, 25, 30, 50 or 90 percent or 2/3 of the total number of votes carried by the shares registered in the 
trade register or the total number of shares registered in the trade register. A shareholder shall also make a notification 
on the change of holdings when it has on the basis of a financial instrument the right to receive a number of shares in 
the company that would reach, exceed or fall below the abovementioned thresholds. The notification shall be made 
regardless of whether the underlying asset of the financial instrument will be settled physically or in cash. The 
obligation to make a notification shall also arise when a shareholder’s combined holdings of the above (shareholding 
or voting rights and long position acquired through a financial instrument) reach, exceed or fall below the 
abovementioned thresholds. 

This Article 10 shall be interpreted in accordance with Chapter 9 Sections 5 to 8 of the Finnish Securities Markets 
Act. 

When calculating the holdings of the shareholder, holdings of the entities controlled by the shareholder shall also be 
considered as holdings of the shareholders. In addition, holdings of a third party shall be taken into account if the 
shareholder has the right to acquire, transfer or exercise the voting rights attached to the shares owned by the third 
party. 

The obligation to notify the company of the change of holdings shall not apply to: 



B-3 

- shares acquired for the sole purpose of settlement activities for a maximum of four trading days and to 
custodians of securities holding shares in this capacity with the right to exercise the voting rights attached 
to the shares in their custody only as specifically instructed; 

- holdings and voting rights in the trading book of a credit institution or an investment service provider if: 

(a) the holdings in the trading book do not exceed 5 percent of the total number of votes or the total number of shares 
in the company; and 

(b) the voting rights attached to the shares in the trading book are not exercised nor otherwise used to intervene in the 
management of the company; 

- holdings and voting rights, which have been acquired for the purposes of stabilization in connection with an 
offer of securities in accordance with the EU Market Abuse Regulation ((EU) No 596/2014, as amended), 
if the voting rights attached to the shares are not exercised nor otherwise used to intervene in the management 
of the company. 

The notification on the change of holdings shall be made without undue delay, however, no later than on the next 
trading day after the shareholder learned or should have learned of the acquisition or transfer, his/her/its possibility 
of exercising voting rights or the executed transaction as a result of which his/her/its holding or share of votes has 
changed or will change in the manner provided above, once the transaction is completed. The shareholder need not 
make a notification on the change of holdings if the notification is made by the person exercising control over the 
shareholder. 

The notification on the change of holdings shall contain the following information: 

(a) grounds for making the notification on the change of holdings; 

(b) time when holdings or share of votes reached, exceeded of fell below the abovementioned thresholds; 

(c) exact share of the shares and votes in the company held either directly or indirectly by the shareholder; 

(d) exact share of the shares and votes in the company held either directly or indirectly by the shareholder on the basis 
of a financial instrument; 

(e) total number of the shares concerned; 

(f) nature, maturity date, execution period and transfer method of the financial instrument; 

(g) total number of votes attached to the shares or the total number of shares in the company registered in the trade 
register; 

(h) full name, trade register number or equivalent corporate identifier; 

(i) entities controlled by the shareholder through which shares of the company and voting rights attached thereto are 
held, and full name, trade register number or equivalent corporate identifier of each such entity; and 

(j) description of the division of holdings between the shareholder and each of the entities controlled by the 
shareholder. 

The company will publish a template form for the notification of change of holdings on its website. When a 
notification on the change of holdings has been made to the company or the company otherwise becomes aware of 
the reaching, exceeding or falling below of any of the abovementioned thresholds, the company shall, without undue 
delay, disclose the information of the change of holdings in the company and deliver such information to the market. 

The shareholder shall make the notification on the change of holdings in Finnish or in English, at its own discretion, 
and the company shall disclose all information pertaining to the change of holdings without undue delay. 
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In the event that a shareholder fails to comply with its obligation to notify the company of changes in its holdings 
when the holdings reach or exceed the abovementioned thresholds, the shareholder is entitled to only exercise the 
share of the votes attached to the shares that the shareholder held before the change in its holdings, until the 
shareholder has made the required notification. 

This Article 10 of the Articles of Association ceases to apply in its entirety in the event that the shares of the company 
are admitted to trading on a regulated market as referred to in Chapter 2, Section 5 of the Finnish Securities Markets 
Act. Thereafter, an obligation to notify major holdings and share of votes shall be determined in accordance with 
Chapter 9 of the Finnish Securities Markets Act.  

11 § Obligation to Make a Tender Offer 

Offer 

A shareholder, whose holding increases above 50 percent of the total number of votes attached to the shares of the 
company registered in the trade register (offer threshold) after the shares of the company have been admitted to public 
trading on a market place, including Nasdaq First North Growth Market Finland, shall make an offer to purchase all 
the other shares and securities entitling thereto issued by the company to other shareholders and holders of such 
securities entitling to shares of the company issued by the company. 

A shareholder’s share of votes shall comprise: 

(a) shares held by the shareholder and persons acting in concert with the shareholder; 

(b) shares held together by the shareholder or by persons acting in concert with the shareholder, and a third party; and 

(c) shares, the voting rights attached to which the shareholder is entitled to use or direct under a contract or other 
arrangement. 

When calculating the share of votes referred to in this Article 11, restrictions on the exercise of voting rights based 
on law or the articles of association or on another contract shall not be taken into account. Votes attached to shares 
held by the company or by an entity controlled by it shall not be taken into account in the total number of votes on 
the company. An obligation to make on offer shall not apply to entities acting as custodians of shares in the company 
and holdings of such entities shall not be taken into account when calculating the shareholder’s share of votes. 

In this Article 11, persons acting in concert shall mean natural or legal persons who, on the basis of an agreement or 
otherwise, cooperate with a shareholder, offeror or the company with the intention to exercise or acquire significant 
control in the company or to prevent the realization of an offer. Persons acting in concert shall comprise at least: 

(a) a shareholder and entities controlled by it as well as their pension foundations and pension funds; 

(b) the company and legal persons belonging to the same group and their pension foundations and pension funds; and 

(c) a shareholder and persons who are in a relationship with the shareholder in the meaning of Article 3, paragraph 1, 
subparagraph 26, indents a to c of the Market Abuse Regulation. 

If there is one shareholder in the company whose share of votes exceed the offer threshold, the obligation to make on 
offer shall not arise to another shareholder until his/her/its share of votes exceed the share of votes of the first 
mentioned shareholder. 

If the offer threshold is exceeded solely due to measures taken by the company or another shareholder, the obligation 
to make an offer shall not arise until the shareholder who has exceeded the offer threshold acquires or subscribes for 
more shares in the company or otherwise increases his/her/its shares of votes in the company. 

Consideration 

The consideration paid by the offeror shall equal fair market price. Consideration may be cash, securities or shares or 
a combination of cash, securities and shares. The basis for determining the consideration shall be the highest of the 
following: 
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- the highest price paid for the securities subject to the offer during the six (6) months prior to the obligation 
to make an offer by the offeror or by a person acting in concert with the offeror having arisen; or 

- in the event that no such acquisitions have been made, the volume weighted average trading price of the 
publicly traded securities subject to the offer during the three (3) months prior to the obligation to make an 
offer having arisen. 

If an acquisition, deemed to have influence on the consideration, is denominated in a currency other than euro, in 
which the shares of the company are traded, the conversion value of such currency used in such an acquisition to the 
trading currency shall be calculated with the official rates of the currencies set by the European Central Bank seven 
(7) days prior to the date on which the Board of Directors notified the shareholders of the offer. 

The offeror shall treat all offerees equally and pay the same price per share to all offerees willing to sell their shares 
to the offeror on the basis of the offer regardless of the identity of the offeree, number of the shares held by the offeree 
or the time when the offeree sells its shares to the offeror. 

In the event that the offeror or a person acting in concert with the offeror acquires shares in the company on better 
terms that have been offered to the offerees in the offer and such acquisition takes place between the date on which 
the obligation to make an offer arose and the date by which the offer has to be accepted, the offeror shall be obliged 
to amend the offer to correspond to the said acquisition. The procedure for the amendment of the offer is set forth 
below. 

In the event that the offeror or a person acting in concert with the offeror acquires shares in the company on better 
terms that have been offered to the offerees in the offer (or possible amended offer), and such acquisition takes place 
within nine (9) months from the date by which the offer had to be accepted, the offeror shall compensate the difference 
of the consideration paid to the offerees who have accepted the offer (or possible amended offer) and the consideration 
paid in the acquisition. 

Procedure 

The offeror has an obligation to make the offer in writing to the company’s address addressed to the Board of 
Directors. A notification on the obligation to make an offer shall contain the number of shares held by the offeror and 
the number of shares acquired during the last twelve (12) months and consideration paid for them. A notification on 
an obligation to make an offer shall also contain the address of the offeror and the notification shall, at the discretion 
of the offeror, be made in Finnish or in English. 

The Board of Directors shall notify the company’s shareholders that an obligation to make an offer has arised within 
30 days of receiving a notification on the obligation to make an offer, or in the absence of such notification or where 
such notification fails to arrive within said period, of the date on which it otherwise became aware of the obligation 
to make an offer. The notification of the Board of Directors shall contain all the information of the date on which the 
obligation to make an offer arose, the basis for the determination of the consideration, to the extent known to the 
Board of Directors, and the last date for accepting the offer. The offeror shall provide the Board of Directors all the 
information reasonably needed for the Board of Directors to deliver its own notification to the shareholders. The 
notification of the Board of Directors shall be made in accordance with Article 10 concerning notices to general 
meetings of shareholders. An offeree who wishes to accept the offer shall do so in writing within 30 days of the 
notification of the Board of Directors. An acceptance notification, to be sent to the company or a party appointed by 
the Board of Directors, shall include the number of shares covered by the acceptance. An offeree who accepts the 
offer shall, simultaneously with the acceptance notification, provide the company with all the documentation 
necessary for carrying out the transfer of the relevant shares to the offeror against the payment of the consideration. 

The offeror shall without delay notify the Board of Directors, if the offer must be amended in accordance with the 
abovementioned provisions and it shall provide the Board of Directors all information reasonably requested it. In the 
event that the offerees have already been informed of the offer, the Board of Directors shall without delay notify the 
offerees of the amended offer and of a possible extension to the offer period in the manner set forth in the paragraph 
immediately above. Such extension shall be resolved by the Board of Directors and it shall not exceed two (2) weeks 
from the original date by which the offer had to be accepted in accordance with the paragraph above. Information on 
the new deadline shall, however, be announced at least two (2) weeks before the new deadline. 
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If the offer is not accepted by an offeree by the deadline as set forth in the paragraph above, the offeree shall forfeit 
its right to accept the offer (or possible amended offer). An offeree has the right to withdraw its acceptance by 
notifying the Board of Directors in writing until the purchase has taken place in accordance with the terms of the 
offer. 

The company shall notify the offeror of the total number of acceptances of the offer immediately after the deadline 
set forth in the paragraph above has passed. The offeror shall, within 14 days upon receiving such notification and in 
accordance with instructions provided by the company, pay the consideration and complete the purchase of the shares 
in respect of the acceptances received. 

The consideration or any part thereof that is not paid within said period, shall accrue default interest of 20 percent per 
annum as of the date on which the purchase should have taken place. In addition, if the offeror has failed to comply 
with the abovementioned provisions concerning the obligation to make an offer, default interest shall be calculated 
from the date on which the notification of the obligation to make an offer should have been made. 

The company shall prepare all releases relating to notifications and information released to the shareholders of the 
company in accordance with this Article 11 in Finnish and in English. 

All provisions relating to the application and interpretation of the obligation to make on offer, which are not explicitly 
stated in this Article 11, shall be determined by applying Chapter 11 of the Finnish Securities Markets Act. 

Dispute Resolution 

The Board of Directors is fully authorized to resolve on the application of this Article 11, including the application 
of directly or analogically applicable regulation entirely or partially. This authorization of the Board of Directors also 
includes any discretion analogically vested in a relevant takeover committee, such as the assessment of whether the 
share of holdings referred to in this Article 11 has been reached, the authority to determine the terms of an offer as 
well as the consideration to be offered by the offeror to the offerees. In addition, the Board of Directors may, on 
application and on special grounds, grant a permission to derogate from the obligation to make on offer and other 
obligations set out in this Article. 

All bona fide resolutions or decisions or use of discretionary or decision-making power made in accordance with this 
Article 11 shall be final and binding, and all bona fide actions taken by the Board of Directors or on behalf of the 
Board of Directors or on the basis of authorizations granted by the Board of Directors in accordance with this Article 
11, shall be final and binding on all relevant parties concerned and cannot be challenged with respect to validity or 
any other grounds. The Board of Directors shall not be obligated to provide reasoning for its resolutions, decisions or 
notifications made in accordance with this Article 11. 

Should half or more of the members of the Board of Directors have a conflict of interest or otherwise be unable to 
resolve on matters relating to this Article 11, the Board of Directors shall appoint an independent financial adviser to 
undertake the role of the Board of Directors for the purposes of the resolutions related to this Article. Such advisor 
must have relevant experience and a background in offer related matters. Such advisor shall in this respect have 
equivalent authority as those granted to the Board of Directors in this Article, unless the Board of Directors decides 
otherwise in connection with the appointment of the advisor, or otherwise. 

Application of the Article 11  

This Article 11 of the Articles of Association ceases to apply in its entirety in the event that the shares of the company 
are admitted to trading on a regulated market as referred to in Chapter 2, Section 5 of the Finnish Securities Markets 
Act. Thereafter, the procedure for a public offer and an obligation to make an offer shall be determined in accordance 
with Chapter 11 of the Finnish Securities Markets Act. 

Restriction on Number of Votes 

In the event that a shareholder fails to comply with its obligation to make an offer as set out above, the shareholder is 
entitled to only exercise the share of votes attached to the shares it owns that do not reach or exceed the minimum 
offer threshold of 50 percent as defined above. 
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