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OFFERING MEMORANDUM NOT FOR GENERAL DISTRIBUTION
IN THE UNITED STATES

“* verisure

SMART ALARMS
Verisure Holding AB (publ)
€200,000,000 Floating Rate Senior Secured Notes due 2025

Verisure Holding AB (publ) (the “Issuer”), a public limited liability company existing under the laws of Sweden,
is offering (the “Offering”) €200.0 million aggregate principal amount of its Floating Rate Senior Secured Notes due 2025
(the “Notes”). The Notes will be issued under an indenture (the “Indenture”) to be dated as of April 23, 2020 (the “Issue
Date”), among, inter alios, the Issuer, the Guarantors (as defined below), Wilmington Trust, National Association, as
trustee for the Notes (the “Trustee”) and Wilmington Trust (London) Limited, as security agent (the “Security Agent”).

The Issuer will pay interest on the outstanding principal amount of the Notes at a per annum rate equal to three
month EURIBOR (subject to a 0% floor) plus 5.00% per annum, reset quarterly. Such interest will be paid quarterly in
arrears on each January 15, April 15, July 15 and October 15, commencing on July 15, 2020. Prior to April 15, 2021, the
Issuer will be entitled at its option to redeem all or part of the Notes at a price equal to 100% of the principal amount thereof
plus a “make-whole” premium. At any time on or after April 15, 2021, the Issuer may redeem all or part of the Notes at
the redemption prices set forth in this offering memorandum. In addition, the Issuer may redeem all, but not part, of the
Notes at a price equal to 100% of the principal amount, plus accrued and unpaid interest and additional amounts, if any,
upon the occurrence of certain changes in applicable tax law. If a change of control occurs, each holder of the Notes may
require the Issuer to repurchase all or a portion of its Notes at 101% of the principal amount thereof, plus accrued and
unpaid interest and additional amounts, if any, to but excluding the date of purchase.

The Notes will be senior secured obligations of the Issuer. On the Issue Date, the Notes will be guaranteed (the
“Guarantees”) on a senior basis by Verisure Midholding AB (publ) (the “Senior Notes Issuer”), ESML SD Iberia
Holding S.A.U., Securitas Direct Espaia S.A.U., Securitas Direct AB (publ), Securitas Direct Sverige AB, Verisure
Sverige AB, Securitas Direct Portugal, Unipessoal Lda., Verisure Holding AS, Verisure AS, Verisure, Verisure
International AB and Verisure A/S (collectively, the “Guarantors”). Following the Issue Date, the Group intends to accede
Verisure S.a.r.l. or such other subsidiary of the Issuer that the Group may choose, as an additional guarantor under the
Indenture (in either case, the “Additional Guarantor”). The Guarantors also guarantee the obligations under the Existing
Notes (as defined herein). On the Issue Date, the Notes will be secured by first priority security interests in the Closing
Collateral (as defined herein). Within 90 days of the Issue Date, subject to extension under the circumstances described
herein (the “Post-Closing Date”), the Notes will be secured by first priority security interests in the Post-Closing Collateral
(as defined herein, and together with the Closing Collateral, the “Collateral”). The Collateral also secures the obligations
under the Existing Senior Secured Notes and the Senior Facilities Agreement on a first-priority basis. The validity and
enforceability of the Guarantees and the Collateral will be subject to the limitations described in “Imsolvency
Considerations and Limitations on Validity and Enforceability of the Guarantees and the Collateral.”

Application will be made to list the Notes on the Securities Official List of the Luxembourg Stock Exchange (the
“Exchange”). There can be no assurance that the Notes will be listed on the Securities Official List of the Exchange or that
such listing will be maintained.

See “Risk Factors” beginning on page 31 for a discussion of certain risks that you should consider in
connection with an investment in the Notes.

The Notes and the Guarantees have not been, and will not be, registered under the U.S. Securities Act of 1933, as
amended (the “U.S. Securities Act”) or the securities laws of any state or other jurisdiction of the United States, and may
not be offered or sold within the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S
under the U.S. Securities Act (“Regulation S”)) except pursuant to an exemption from, or in a transaction not subject to,
the registration requirements of the U.S. Securities Act. The Notes are being offered and sold in the United States only to
qualified institutional buyers (“QIBs”) in reliance on Rule 144 A under the U.S. Securities Act (“Rule 144A”), and to certain
non-U.S. persons in offshore transactions outside the United States in reliance on Regulation S. Prospective purchasers that
are QIBs are hereby notified that the seller of the Notes may be relying on the exemption from the provisions of Section 5
of the U.S. Securities Act provided by Rule 144A. The Notes and the Guarantees are not transferable except in accordance
with the restrictions described under “Transfer Restrictions.”

Offering price for the Notes: 99.5% (“issue price”) plus accrued interest, if any, from the Issue Date


http://www.oblible.com

http://www.oblible.com

The Notes will be issued in the form of one or more global notes in registered form. The Notes will initially be
issued in denominations of € 100,000 and integral multiples of €1,000 in excess thereof; provided that the Notes may only
be transferred in amounts of € 100,000 and integral multiples of €1,000 in excess thereof. We expect the global notes to be
delivered through Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking, S.A. (“Clearstream”) on or about the

Issue Date.
Global Coordinator and Sole Physical Bookrunner
J.P. Morgan
Joint Bookrunners
Deutsche Bank Goldman Sachs Morgan Stanley Nordea

International

The date of this offering memorandum is July 10, 2020.
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IMPORTANT INFORMATION

This offering memorandum has been prepared by the Issuer solely for use in connection with the proposed offering
of the Notes.

The Issuer, having made all reasonable enquiries, confirms that, to the best of its knowledge, information and
belief (having taken all reasonable care to ensure that such is the case), this offering memorandum contains all information
that is material in the context of the issuance and offering of the Notes and the Guarantees, that the information contained
in this offering memorandum is true and accurate in all material respects and is not misleading in any material respect and
that there are no other facts the omission of which would make this offering memorandum or any such information
misleading in any material respect. The information contained in this offering memorandum is as of the date hereof.

J.P. Morgan Securities plc, Goldman Sachs International, Morgan Stanley & Co. International plc, Deutsche Bank
AG, London Branch and Nordea Bank Abp (each an “Initial Purchaser” and collectively, the “Initial Purchasers”) or any
employee of the Initial Purchasers has authorized the contents or circulation of this offering memorandum and does not
assume any responsibility for, and will not accept any liability for, any loss suffered as a result of, arising out of, or in
connection with this document or any of the information or opinions contained in it.

In making an investment decision, you should rely only on the information contained in this offering
memorandum. None of the Issuer, the Guarantors or any of the Initial Purchasers has authorized anyone to provide you
with information that is different from the information contained herein. If given, any such information should not be relied
upon. None of the Issuer, the Guarantors or any of the Initial Purchasers is making an offer of the Notes in any jurisdiction
where the offering is not permitted. You should not assume that the information contained in this offering memorandum is
accurate as of any date other than the date on the front of this offering memorandum.

Market data and certain industry forecasts and statistics in this offering memorandum have been obtained from
both public and private sources, including market research, publicly available information and industry and consultant
publications. Although the Issuer and the Guarantors accept responsibility for the accurate extraction and summarization
of such information and data, the Issuer and the Guarantors have not in any way independently verified the accuracy of
such information and data and they accept no further responsibility in respect of such information and data. In addition, the
information set out in relation to sections of this offering memorandum describing clearing arrangements, including the
sections entitled “Description of Notes” and “Book-Entry, Delivery and Form,” is subject to any change in, or
reinterpretation of the rules, regulations and procedures of Euroclear and Clearstream currently in effect. While the Issuer
accepts responsibility for accurately summarizing the information concerning Euroclear and Clearstream, it accepts no
further responsibility in respect of such information.

The Issuer reserves the right to withdraw the Offering at any time. The Issuer is making the Offering subject to
the terms described in this offering memorandum, the purchase agreement (the ‘“Purchase Agreement”) relating to the
Notes to be entered into, inter alios, between the Issuer and the Initial Purchasers. The Issuer and the Initial Purchasers
may reject any offer to purchase the Notes in whole or in part, sell less than the entire principal amount of the Notes offered
hereby or allocate to any purchaser less than all of the Notes for which it has subscribed.

The Initial Purchasers and their respective directors, affiliates, advisors and representatives make no representation
or warranty, express or implied, as to, and assume no responsibility for, the accuracy or completeness of the information
contained in or incorporated by reference into this offering memorandum. Nothing contained in or incorporated by
reference into this offering memorandum is, or shall be relied upon as, a promise or representation by the Initial Purchasers
or their respective directors, affiliates, advisors or representatives as to the past or the future. The Issuer and the Guarantors
have furnished the information contained in or incorporated by reference into this offering memorandum.

In connection with this new issue of Notes, the Initial Purchasers do not act for or provide services, including
providing any advice, in relation to this new issue of Notes to any person other than the Issuer. The Initial Purchasers will
not regard any person other than the Issuer, including actual or prospective holders of the Notes, as their client in relation
to this new issue of Notes. Accordingly, the Initial Purchasers will not be responsible to anyone other than the Issuer for
providing the protections (regulatory or otherwise) afforded to its clients.

The Initial Purchasers will provide you with a copy of this offering memorandum and any related amendments or
supplements. By receiving this offering memorandum, you acknowledge that you have had an opportunity to ask questions
of the Issuer and that you have received all answers you deem necessary to verify the accuracy and completeness of the
information contained in this offering memorandum. You also acknowledge that you have not relied on the Initial
Purchasers or their respective directors, affiliates, advisors or representatives in connection with your investigation of the
accuracy of this information or your decision whether to invest in the Notes. In accordance with normal and accepted
market practice, neither the Trustee, the Security Agent, the Paying Agent (as defined below), the Registrar (as defined



below), nor the Transfer Agent (as defined below) is responsible for the contents of this offering memorandum or expresses
any opinion as to the merits of the Notes under this offering memorandum.

In making an investment decision, you must rely solely on the information contained in this offering memorandum
and your own examination of the Issuer and the Guarantors and their respective subsidiaries and the terms of the Offering,
including the merits and risks involved. In addition, none of the Issuer, the Guarantors, their respective directors,
subsidiaries and affiliates, the Initial Purchasers and none of any of their respective directors, affiliates, advisors or
representatives, are making any representation to you regarding the legality of an investment in the Notes, and you should
not construe anything in this offering memorandum as legal, business, financial or tax advice. You should consult your
own advisers as to legal, tax, business, financial and related aspects of an investment in the Notes. You must comply with
all laws applicable in any jurisdiction in which you buy, offer or sell the Notes or possess or distribute this offering
memorandum, and you must obtain all applicable consents and approvals; none of the Issuer, the Guarantors, their
respective subsidiaries and affiliates, the Initial Purchasers or their respective directors, affiliates, advisors or
representatives shall have any responsibility for any of the foregoing legal requirements. The distribution of this offering
memorandum and the Offering and sale of the Notes in certain jurisdictions may be restricted by law. You should refer to
“Plan of Distribution” and “Transfer Restrictions.”

The Notes will be available in book-entry form only. We expect that the Notes sold pursuant to this offering
memorandum will be issued in the form of one or more global notes. The global notes will be deposited and registered in
the name of a common depositary for Euroclear and Clearstream. Transfers of interests in the global notes will be effected
through records maintained by Euroclear and Clearstream, respectively, and their respective participants. The Notes will
not be issued in definitive registered form except under the circumstances described in the section “Book-Entry, Delivery
and Form.”

Application has been made to list the Notes on the Securities Official List of the Luxembourg Stock Exchange
(the “Exchange”), without admission to trading on one of the securities markets operated by the Exchange or any other
market.

Please refer to the sections in this offering memorandum entitled “Plan of Distribution” and “Transfer
Restrictions” for a description of certain further restrictions on offers and sales of Notes and distribution of this offering
memorandum.

THE NOTES MAY NOT BE OFFERED TO THE PUBLIC WITHIN ANY JURISDICTION. BY
ACCEPTING DELIVERY OF THIS OFFERING MEMORANDUM, YOU AGREE NOT TO OFFER, SELL,
RESELL, TRANSFER OR DELIVER, DIRECTLY OR INDIRECTLY, ANY NOTES TO THE PUBLIC.

Notice to Investors in the United Kingdom and the European Economic Area

This offering memorandum has been prepared on the basis that all offers of the Notes will be made pursuant to an
exemption under the Prospectus Regulation from the requirement to produce a prospectus for offers of the Notes. The
expression “Prospectus Regulation” means Regulation (EU) 2017/1129 (as amended or superseded), and includes any
relevant implementing measure in each member state (“EU Member State”) of the European Economic Area (the “EEA”)
or the United Kingdom.

Accordingly, any person making or intending to make any offer within the EEA or the United Kingdom of the
Notes should only do so in circumstances in which no obligation arises for us or the Initial Purchasers to produce a
prospectus for such offer. Neither we nor the Initial Purchasers have authorized, nor do authorize, the making of any offer
of Notes through any financial intermediary, other than offers made by the Initial Purchasers, which constitute the final
placement of the Notes contemplated in this offering memorandum.

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or
otherwise made available to any retail investor in the EEA or the United Kingdom. For these purposes, a “retail investor”
means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU
(as amended, “MiFID II”); (ii) a customer within the meaning of Directive 2016/97/EU (as amended, the “Insurance
Distribution Directive”), where that customer would not qualify as a professional client as defined in point (10) of
Article 4(1) of MiFID II; or (iii) not a “qualified investor” as defined in the Prospectus Regulation. Consequently no key
information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or
selling the Notes or otherwise making them available to retail investors in the EEA or the United Kingdom has been
prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor in the EEA
or the United Kingdom may be unlawful under the PRIIPs Regulation.



For the purposes of this section, the expression an “offer of notes to the public” in relation to any Notes in any EU
Member State or the United Kingdom means the communication in any form and by any means of sufficient information
on the terms of the offer and the Notes to be offered so as to enable an investor to decide to purchase or subscribe the Notes,
as the same may be varied in that EU Member State or the United Kingdom by any measure implementing the Prospectus
Regulation in that EU Member State or the United Kingdom.

Professional investors and ECPs (as defined below) only target market: Solely for the purposes of the product
approval process of J.P. Morgan Securities plc of the Notes (the “Manufacturer”), the target market assessment in respect
of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible counterparties (“ECPs”) and
professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the Notes to ECPs and
professional clients are appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor’)
should take into consideration the Manufacturer’s target market assessment; however, and without prejudice to our
obligations in accordance with MiFID II, a distributor subject to MiFID II is responsible for undertaking its own target
market assessment in respect of the Notes (by either adopting or refining the Manufacturer’s target market assessment) and
determining appropriate distribution channels.

Notice to Swedish Investors

This offering memorandum is not a prospectus and has not been prepared in accordance with the prospectus
requirements provided for in the Prospectus Regulation nor any other Swedish enactment. Neither the Swedish Financial
Supervisory Authority (Finansinspektionen) nor any other Swedish public body has examined, approved or registered this
offering memorandum or will examine, approve or register this offering memorandum. Accordingly, this offering
memorandum may not be made available, nor may the Notes otherwise be marketed and offered for sale, in Sweden other
than in circumstances that constitute an exemption from the requirement to prepare a prospectus under the Prospectus
Regulation.

Notice to Spanish Investors

The Notes may not be sold, offered or distributed in Spain except in accordance with the requirements of the
Royal Legislative Decree 4/2015, of October 23, approving the amended and restated text of the Spanish Securities Market
Law (Real Decreto Legislativo 4/2015, de 23 de octubre, por el que se aprueba el texto refundido de la Ley del Mercado
de Valores), as amended and restated, and Royal Decree 1310/2005, of November 4, 2005 on the listing of securities,
public offers and applicable prospectus (Real Decreto 1310/2005, de 4 de noviembre, por el que se desarrolla parcialmente
la Ley 24/1988, de 28 de julio, del Mercado de Valores en materia de admision a negociacion de valores en mercados
secundarios oficiales, de ofertas publicas de venta o suscripcion y del folleto exigible a tales efectos), as amended from
time to time (the “Spanish Securities Market Law”). The Notes may not be sold, offered or distributed to persons in Spain,
except in circumstances which do not constitute a public offer (oferta publica) of securities in Spain, within the meaning
of the Spanish Securities Market Law. Neither the Notes, the Offering nor this offering memorandum and its contents have
been approved or registered with the Spanish Securities and Exchange Commission (Comision Nacional del Mercado de
Valores), and therefore it is not intended for the public offering or sale of Notes in Spain.

Notice to Portuguese Investors

Neither the Offering, nor the Notes have been approved by the Portuguese Securities and Exchange Commission
(Comissdo do Mercado de Valores Mobiliarios, the “CMVM?”) or by any other competent authority of another EU Member
State and notified to the CMVM. The Notes may not, directly or indirectly, be offered or sold in Portugal, and neither can
the offering memorandum, any prospectus, form of application, advertisement or other document or information relating
to the Notes be distributed or published in Portugal and no action has been or will be taken in the future that would permit
a public offering of any of the Notes in Portugal or for this offering memorandum to be distributed or published in Portugal.
Accordingly, no Notes may be offered, sold or distributed, except under circumstances that will not be considered as a
public offering under article 109 of the Portuguese Securities Code (Codigo dos Valores Mobilidarios) approved by
Decree-Law no. 486/99, of 13 November, republished by Law no. 35/2018, of 20 July, which has implemented MiFID II
into Portuguese national law and last amended by Decree-Law no. 144/2019, of 23 September (the “PSC”). As a result, the
Offering, and any material relating to the Offering, is addressed solely to, and may only be accepted by, any persons or
legal entities that are resident in Portugal or that will hold the Notes through a permanent establishment in Portugal (each
a “Portuguese Investor”) to the extent that the Portuguese Investors are deemed professional investors (investidores
profissionais) (each a “Portuguese Professional Investor”’) under paragraphs 1 and 4 of article 30 of the PSC.

Notice to U.K. Investors

This offering memorandum is only being distributed to and is only directed at (i) persons who are outside the
United Kingdom, (ii) persons who have professional experience in matters relating to investments and are investment
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professionals as defined within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order
2005 (the “Order”), (iii) high net worth bodies corporate and any other person falling within Article 49(2)(a) to (d) of the
Order, or (iv) persons to whom an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the Financial Services and Markets Act 2000 (as amended), or “FSMA”), and any other persons to whom it
may otherwise lawfully be made in accordance with the Order or Section 21 of the FSMA (all such persons together being
referred to as “relevant persons”).

Notice to Swiss Investors

This offering memorandum, as well as any other material relating to the Notes which are the subject of the Offering
contemplated by this offering memorandum, do not constitute an issue prospectus pursuant to article 652a and/or
article 1156 of the Swiss Code of Obligations and may not comply with the Directive for Notes of Foreign Borrowers of
the Swiss Bankers Association. The Notes will not be listed on the SIX Swiss Exchange (“SIX” or “SIX Swiss Exchange”),
and, therefore, the documents relating to the Notes, including, but not limited to, this offering memorandum, do not claim
to comply with the disclosure standards of the Swiss Code of Obligations and the listing rules of SIX Swiss Exchange and
corresponding prospectus schemes annexed to the listing rules of the SIX Swiss Exchange. The Notes are being offered in
Switzerland by way of a private placement (i.e. to a limited number of selected investors only), without any public
advertisement and only to investors who do not purchase the Notes with the intention to distribute them to the public. The
investors will be individually approached directly from time to time. This offering memorandum, as well as any other
material relating to the Notes, is personal and confidential and does not constitute an offer to any other person. This offering
memorandum, as well as any other material relating to the Notes, may only be used by those investors to whom it has been
handed out in connection with the Offering described herein and may neither directly nor indirectly be distributed or made
available to other persons without the Issuer’s express consent. This offering memorandum, as well as any other material
relating to the Notes, may not be used in connection with any other offer and shall in particular not be copied and/or
distributed to the public in (or from) Switzerland.

Notice to Norwegian Investors

This offering memorandum is not a prospectus and has not been prepared in accordance with the prospectus
requirements provided for in the Norwegian Securities Trading Act of 2007 nor any other Norwegian enactment. Neither
the Norwegian Financial Supervisory Authority (Finanstilsynet) nor any other Norwegian public body has examined,
approved or registered this offering memorandum or will examine, approve or register this offering memorandum.
Accordingly, this offering memorandum may not be made available, nor may the Notes otherwise be marketed and offered
for sale, in Norway other than in circumstances that constitute an exemption from the requirement to prepare a prospectus
under the Norwegian Securities Trading Act of 2007.

Notice to French Investors

This offering memorandum has not been prepared and is not being distributed in the context of an offer to the
public of financial securities in France within the meaning of Article L.411-1 of the French Code monétaire et financier
and Title 1 of Book II of the Reglement Général de I’Autorité des Marchés Financiers, and has not been approved by,
registered or filed with the Autorité des marchés financiers (the “AMF”), nor any competent authority of another Member
State of the EEA or the United Kingdom that would have notified its approval to the AMF under the Prospectus Regulation
as implemented in France and in any Relevant Member State. Therefore, the Notes may not be, directly or indirectly,
offered or caused to be offered or sold to the public in France (offre au public de titres financiers) and this offering
memorandum and any other offering or marketing material or information relating to the Notes has not been and will not
be released, issued or distributed or caused to be released, issued or distributed to the public in France or used in connection
with any offer for subscription or sales of the Notes to the public in France in any way that would constitute, directly or
indirectly, an offer to the public in France. Offers, sales and distributions have only been and shall only be made in France
to qualified investors (investisseurs qualifiés) acting solely for their own account (agissant pour compte propre) and/or to
providers of investment services relating to portfolio management for the account of third parties (personnes fournissant
le service d’investissement de gestion de portefeuille pour compte de tiers), all as defined in and in accordance with
Articles L.411-1, L.411-2, D.411-1, D.411-4, D.744-1, D.754-1 and D.764-1 of the French Code monétaire et financier.
Prospective investors are informed that (a) this offering memorandum has not been and will not be submitted for clearance
to the AMF, (b) in compliance with Articles L.411-2,D.411-1,D.411-4, D.744-1, D.754-1 and D.764-1 of the French Code
monétaire et financier, any qualified investors subscribing for the Notes should be acting for their own account (agissant
pour compte propre) and (c) the direct and indirect distribution or sale to the public of the Notes acquired by them may
only be made in compliance with Articles L.411-1, L.411-2, L.412-1 and L.621-8 through L. 621-8-3 of the French Code
monétaire et financier.
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Notice to Danish Investors

This offering memorandum is not a prospectus and has not been filed with or approved by the Danish Financial
Supervisory Authority (Finanstilsynef) or any other regulatory authority in Denmark. The Notes have not been offered or
sold and may not be offered, sold, or delivered directly or indirectly in Denmark, unless in compliance with, as applicable,
the Danish Capital Markets Act (Consolidated Act No. 459 of 24 April 2019 as amended and supplemented from time to
time (lov om kapitalmarkeder)) and the executive orders (bekendtgorelser) issued thereunder, including Executive Order
No. 1170 of 25 September 2018, as amended from time to time or supplemented and in compliance with the Prospectus
Regulation (Regulation 2017/1129/EU) and in compliance with Executive Order No. 1580 of 17 December 2018 on
Investor Protection in connection with Securities Trading, as amended from time to time, issued pursuant to the Danish
Financial Business Act (lov om finansiel virksomhed).

Notice Regarding U.S. Securities Laws

THE NOTES OFFERED PURSUANT TO THIS OFFERING MEMORANDUM HAVE NOT BEEN AND
WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT, AND ARE BEING OFFERED AND SOLD
ONLY TO: (1) QUALIFIED INSTITUTIONAL BUYERS (“QIBs”) WITHIN THE MEANING OF RULE 144A UNDER
THE U.S. SECURITIES ACT OR (2) NON-U.S. PERSONS OUTSIDE THE UNITED STATES IN “OFFSHORE
TRANSACTIONS” AS DEFINED IN, AND IN ACCORDANCE WITH, REGULATION S. THE TERM “U.S.
PERSON” HAS THE MEANING GIVEN TO IT IN REGULATION S.

ANY PERSON WHO PURCHASES OR ACQUIRES THE NOTES WILL BE DEEMED TO HAVE
REPRESENTED, WARRANTED AND AGREED, BY ACCEPTING DELIVERY OF THIS OFFERING
MEMORANDUM OR DELIVERY OF THE NOTES, THAT IT IS (A) A QIB, OR (B) A PERSON WHO IS NOT A
U.S. PERSON AND PURCHASING OR ACQUIRING THE NOTES OUTSIDE THE UNITED STATES IN
COMPLIANCE WITH RULE 903 OF REGULATION S IN AN “OFFSHORE TRANSACTION” AS DEFINED IN
REGULATION 8.

IN ADDITION, UNTIL 40 DAYS AFTER THE LATTER OF THE ISSUE DATE AND THE DATE ON WHICH
THE NOTES WERE FIRST OFFERED TO PERSONS OTHER THAN DISTRIBUTORS (AS DEFINED IN
REGULATION S), AN OFFER OR SALE OF THE NOTES WITHIN THE UNITED STATES BY A BROKER/DEALER
(WHETHER OR NOT PARTICIPATING IN THE OFFERING OF THE NOTES) MAY VIOLATE THE
REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT IF SUCH OFFER OR SALE IS MADE
OTHERWISE THAN IN ACCORDANCE WITH AN APPLICABLE EXEMPTION FROM REGISTRATION UNDER
THE U.S. SECURITIES ACT.

Stabilization

IN CONNECTION WITH THIS OFFERING, J.P. MORGAN SECURITIES PLC (THE “STABILIZING
MANAGER”, OR PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGER), MAY
OVER-ALLOT THE NOTES DURING THE STABILIZATION PERIOD OR EFFECT TRANSACTIONS WITH
A VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT
WHICH MIGHT OTHERWISE PREVAIL. HOWEVER, STABILIZATION ACTION MAY NOT
NECESSARILY OCCUR. ANY STABILIZATION ACTION MAY BEGIN ON OR AFTER THE DATE ON
WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFER OF THE NOTES IS MADE
AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT MUST END NO LATER THAN 30 CALENDAR DAYS
AFTER THE DATE ON WHICH THE ISSUER RECEIVED THE PROCEEDS OF THE ISSUE, OR NO LATER
THAN 60 CALENDAR DAYS AFTER THE DATE OF ALLOTMENT OF THE NOTES, WHICHEVER IS
EARLIER. ANY STABILIZATION ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY THE
STABILIZING MANAGER (OR PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGER) IN
ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.



FORWARD-LOOKING STATEMENTS

This offering memorandum contains forward-looking statements, including statements about market trends and
our strategy, investments, future operations, industry forecasts, domestic, regional and global economic conditions and
supply and demand levels, competition in our geographies, regulatory framework and levels of leverage and indebtedness.
Forward-looking statements provide our current expectations, intentions or forecasts of future events. Forward-looking
statements include statements about expectations, beliefs, plans, objectives, intentions, assumptions and other statements
that are not statements of historical fact. Words or phrases such as “anticipate,” “believe,” “continue,” “ongoing,”
“estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “target,” “seek” or similar words or
phrases, or the negatives of those words or phrases, may identify forward-looking statements, but the absence of these
words does not necessarily mean that a statement is not forward-looking.

EEINT3

ELINT3

Forward-looking statements are subject to known and unknown risks and uncertainties and are based on
potentially inaccurate assumptions that could cause actual results to differ materially from those expected or implied by
the forward-looking statements. Our actual results could differ materially from those anticipated in our forward-looking
statements for many reasons, including the factors described in the section entitled “Risk Factors” in this offering
memorandum. In addition, even if our actual results are consistent with the forward-looking statements contained in or
incorporated by reference into this offering memorandum, those results or developments may not be indicative of results
or developments in subsequent periods. For example, factors that could cause our actual results to vary from projected
future results include, but are not limited to:

*  our ability to compete effectively in our industry;

» rapid changes in technology and our ability to successfully manage and address customer expectations;

» adverse changes in general economic conditions;

*  our ability to retain our existing customers and to acquire new subscribers on a cost effective basis;

*  our exposure in Iberia (Spain and Portugal);

*  our ability to compete effectively with bundled products and services that may be offered by certain of our
potential competitors;

*  privacy concerns and potential security breaches;

*  compliance with regulations regarding the use of personal customer data;

*  costs associated with potential competition with our former parent or disputes over our primary brand name;
*  costs associated with our continued investment in building our brands;

» difficulties we may face in increasing our subscriber base or our subscription fees or up-selling new products
to our current subscribers;

* increasing operating costs and inflation risks and inability to realize efficiencies and cost savings associated
with implementation of our FOG program;

* increased labor costs in the jurisdictions in which we operate;

*  prolonged disruption of our monitoring centers;

«  disruption as a result of COVID-19;

*  product defects or shortfalls in our customer service;

*  possible liability associated with our ability to respond adequately to alarm activations;
*  costs of complying with current or future regulatory requirements;

» false alarm ordinances introduced by local governments;
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»  disruptions in our supply chain;

*  costs arising from our warranty obligations;

* insufficient insurance coverage;

*  costs arising from unauthorized use of, or disputes involving, our proprietary technology;

*  our ability to effectively manage our growth into new geographies;

*  our exposure to risks associated with foreign currency fluctuations;

* impairment losses resulting from potential declines in the fair value of our assets;

*  costs arising from legal and arbitration proceedings;

»  our dependence on our experienced senior management team, who would be difficult to replace;

»  market perceptions regarding the instability of the euro and the possible introduction of individual currencies
within the Eurozone;

»  risks associated with our ultimate principal shareholder’s interests being inconsistent with our own;
*  our significant leverage, which may make it difficult for us to service our debt and operate our business; and
»  risks associated with our structure and the terms of the Notes and other indebtedness.

These risks and others described under “Risk Factors” are not exhaustive. Other sections of this offering
memorandum describe additional factors that could adversely affect our results of operations, financial condition, liquidity
and the development of the industry or the regulatory regimes under which we operate. New risks can emerge from time
to time, and it is not possible for us to predict all such risks, nor can we assess the impact of all such risks on our business
or the extent to which any risks, or combination of risks and other factors, may cause actual results to differ materially
from those contained in any forward looking statements. Given these risks and uncertainties, you should not rely on forward
looking statements as a prediction of actual results.

Any forward looking statements are only made as of the date of this offering memorandum, and we do not intend,
and do not assume any obligation, to update forward looking statements set forth in or incorporated by reference into this
offering memorandum. You should interpret all subsequent written or oral forward looking statements attributable to us or
to persons acting on our behalf as being qualified by the cautionary statements in this offering memorandum. As a result,
you should not place undue reliance on these forward looking statements.

vii



PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Financial Statements and Other Financial Information

This offering memorandum includes the audited consolidated financial statements of the Senior Notes Issuer as
of and for the years ended December 31, 2019, 2018 and 2017 prepared in accordance with International Financial
Reporting Standards as adopted by the European Union (“IFRS”), which have been audited by PricewaterhouseCoopers
AB. The unaudited condensed consolidated interim financial statements of the Senior Notes Issuer as of and for the three
months ended March 31, 2020 are incorporated by reference into this offering memorandum. The unaudited condensed
consolidated interim financial statements have been prepared in accordance with International Accounting Standards 34,
Interim Financial Reporting (“IAS 34”) but have not been audited by our independent accountants.

Comparability of Financial Statements

The audited consolidated financial statements of the Senior Notes Issuer as of and for the year ended December 31,
2017 are not directly comparable with the audited consolidated financial statements of the Senior Notes Issuer as of and
for the years ended December 31, 2018 and 2019. This is due primarily to: (i) the adoption of IFRS 15; (ii) certain changes
in accounting policy to reclassify certain revenue as other income; (iii) the introduction of Adjacencies as a new reporting
segment, each of which took effect as of January 1, 2018; and (iv) the implementation of IFRS 9. IFRS 9 took effect as of
January 1, 2018. The Senior Notes Issuer has chosen to adopt the standard using the modified retrospective approach,
which means that the cumulative impact of the adoption of €99.2 million has been recognized in retained earnings as of
January 1, 2018 and that comparatives have not been restated.

The audited consolidated financial statements of the Senior Notes Issuer as of and for the years ended
December 31, 2017 and 2018 are not directly comparable with the audited consolidated financial statements of the Senior
Notes Issuer as of and for the year ended December 31, 2019. This is due primarily to the implementation of IFRS 16,
which took effect as of January 1, 2019. The Senior Notes Issuer has chosen to adopt the standard using the modified
retrospective approach, which means that comparatives have not been restated.

In order to improve comparability and provide a more meaningful basis for commenting on our historical results,
this offering memorandum includes certain unaudited financial information of the Senior Notes Issuer as of and for the
year ended December 31, 2017 that give effect to (i) certain changes in accounting policy to reclassify certain revenue as
other income, (ii) the introduction of Adjacencies as a new reporting segment and (iii) certain changes in accounting policy
related to IFRS 15 for the year ended December 31, 2017, as if such changes were applied on January 1, 2017.

The factors affecting comparability and adjustments are further described below.
Implementation of IFRS 15

We have adopted IFRS 15 (Revenue from Contracts with Customers), effective January 1, 2018. The Senior Notes
Issuer’s audited consolidated financial statements as of and for the years ended December 31, 2018 and 2019 reflect the
implementation of IFRS 15. Comparative figures as of and for the year ended December 31, 2017 included in the Senior
Notes Issuer’s audited consolidated financial statements have been restated in order to give effect to the adoption of
IFRS 15 as if it had occurred on January 1, 2017. The historical consolidated financial information of the Senior Notes
Issuer as of and for the year ended December 31, 2017 has not been restated in order to give effect to the adoption of
IFRS 15. The non-restatement reflecting IFRS 15 for this period may affect the comparability of results on a
period-to-period basis for the historical results of operations included in this offering memorandum and future periods with
historical results of operations. The adjustments for the impact of IFRS 15 as of and for the year ended December 31, 2017
included in the Senior Notes Issuer’s audited consolidated financial statements as of and for the year ended December 31,
2018 have not been audited. This unaudited, adjusted financial information has been included for informational purposes
in order to make the financial periods more directly comparable but is not intended to represent or be indicative of the
financial condition and results of operation that we would have reported had the changes in accounting policies been
implemented as of and for the dates presented. The IFRS 15-related revenue recognition adjustment was reported as a SDI
during the financial year ended December 31, 2018. Effective January 1, 2019, the Group has decided to account for this
under its Customer Acquisition segment rather than under SDI. The corresponding adjustment has also affected our
Adjusted EBITDA from Customer Acquisition. For more information on the impact of IFRS 15 on our financial
information, see Note 29 to the audited consolidated financial statements of the Senior Notes Issuer as of and for the year
ended December 31, 2018, in each case included elsewhere in this offering memorandum.
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Reclassification of Certain Revenue as Other Income

Effective January 1, 2018, we also implemented a change in accounting policy whereby we began to classify
certain of our revenue as other income. The reason for this reclassification is that we do not consider such revenue to be
core to our business. The Senior Notes Issuer’s audited consolidated financial statements as of and for the years ended
December 31, 2018 and 2019 reflect these changes in accounting methodology. Comparative figures as of and for the year
ended December 31, 2017 included in the Senior Notes Issuer’s audited consolidated financial statements as of and for the
year ended December 31, 2018 have been restated in order to give effect to these changes in accounting methodology as if
they had occurred on January 1, 2017. The historical audited consolidated financial statements of the Senior Notes Issuer
as of and for the year ended December 31,2017 have not been restated in order to give effect to these changes in accounting
methodology.

The restated financial information and the adjustments for the impact of changes in accounting methodology have
not been audited. This unaudited restated or adjusted financial information has been included for informational purposes
in order to make the financial periods more directly comparable but is not intended to represent or be indicative of the
financial condition and results of operation that we would have reported had the changes in accounting policies been
implemented as of and for the dates presented. For more information on the impact of these changes in accounting policies,
see Note 30 to the audited consolidated financial statements of the Senior Notes Issuer as of and for the year ended
December 31, 2017, Note 29 to the audited consolidated financial statements of the Senior Notes Issuer as of and for the
year ended December 31, 2018, in each case included elsewhere in this offering memorandum.

Adjacencies Segment

Effective January 1, 2018, we introduced an Adjacencies reporting segment capturing the sale of remote
monitoring and assistance devices and services for senior citizens. As these sales are not considered a part of our core
alarms business, we have decided to categorize these revenues under a new reporting segment. The effect of change in
reporting is to reallocate certain revenues previously included in our Portfolio Services segment to the new Adjacencies
segment. The Senior Notes Issuer’s audited consolidated financial statements as of and for the years ended December 31,
2018 and 2019 reflect the introduction of the Adjacencies reporting segment. Comparative figures as of and for the year
ended December 31, 2017 included in the Senior Notes Issuer’s audited consolidated financial statements as of and for the
year ended December 31, 2018 have been restated in order to give effect to the introduction of the Adjacencies reporting
segment as if it had occurred on January 1, 2017. The historical consolidated financial statements of the Senior Notes Issuer
as of and for the year ended December 31, 2017 have not been restated in order to give effect to the introduction of the
Adjacencies reporting segment. This offering memorandum includes certain unaudited financial information of the Senior
Notes Issuer as of and for the year ended December 31, 2017 that gives effect to the introduction of the Adjacencies
reporting segment as if it occurred on January 1, 2017. The restated financial information and the adjustments for the
impact of the introduction of the Adjacencies reporting segment have not been audited. This unaudited restated or adjusted
financial information has been included for informational purposes in order to make the financial periods more directly
comparable but is not intended to represent or be indicative of the financial condition and results of operation that we would
have reported had this reporting segment been in existence as of and for the dates presented.

Implementation of IFRS 16

IFRS 16 (Leases) became effective for periods beginning on or after January 1, 2019. The Senior Notes Issuer’s
audited consolidated financial statements as of and for the year ended December 31, 2019 reflect the implementation of
IFRS 16. The new standard replaces the previous accounting standard, IAS 17 (Leases), including related interpretations.
We have applied exemptions for short-term leases and leases of low value items and have chosen to adopt the modified
retrospective transition approach for IFRS 16 under which, prior to reflecting the impact of lease incentives, we evaluated
our lease liability using incremental borrowing rates assessed at the date of transition with a right of use asset of equal
value to the lease liability with adjustment of any prepaid costs. There have been no IFRS 16 adjustments made to the
consolidated income statements for the periods prior to January 1, 2019.

Unaudited Pro Forma As Adjusted Financial Information

We present in this offering memorandum certain financial information of the Group on an as adjusted basis to
give pro forma effect to the Transactions as if they had occurred on (i) January 1, 2019, for the purposes of as adjusted
income statement items for the year ended December 31, 2019, (ii) July 1, 2019, for the purposes of as adjusted income
statement items for the six months ended December 31, 2019, annualized, and (iii) December 31, 2019, for the purposes
of as adjusted balance sheet items. The historical results of the Senior Notes Issuer and its subsidiaries may not be indicative
of our future results following the consummation of the Transactions. The unaudited pro forma as adjusted financial
information presented has not been prepared in accordance with the requirements of Regulation S-X of the U.S. Securities
Act, the Prospectus Regulation or any generally accepted accounting standards. Neither the assumptions underlying the

X



adjustments nor the resulting as adjusted financial information have been audited or reviewed in accordance with any
generally accepted accounting standards.

Unaudited Pro Forma Financial Information

We further present in this offering memorandum Adjusted Pro Forma EBITDA, which is calculated as Adjusted
EBITDA adjusted for: (i) expenses associated with our long-term management incentive programs; and (ii) anticipated
incremental cost savings under our “Funding our Growth” (“FOG”) cost savings program. See “Summary Consolidated
Historical Financial and Other Data,” “Risk Factors—Risks Related to Our Business and Industry—We are subject to
increasing operating costs and inflation risk which may adversely affect our earnings, and we may not be able to
successfully implement our comprehensive cost savings program, FOG,” “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and “Use of Proceeds.” These pro forma and adjusted numbers have not
been and cannot be audited, reviewed or verified by any independent accounting firm. This information is inherently subject
to risks and uncertainties and may not give an accurate or complete picture of our future results of operations or may not
be comparable to our consolidated financial statements or the other financial information included in this offering
memorandum and should not be relied upon when making an investment decision. Our historical results may not be
indicative of our future results following consummation of the Transactions. The unaudited pro forma financial data has
not been prepared in accordance with the requirements of Regulation S-X of the U.S. Securities Act, the Prospectus
Regulation or any generally accepted accounting standards. Neither the assumptions underlying the pro forma adjustments
nor the resulting pro forma financial information have been audited or reviewed in accordance with any generally accepted
accounting standards.

Constant Currency Information

We present certain of our financial and operating results on a constant currency basis to allow investors to compare
our results of operations and certain operating metrics across periods on a like-for-like basis. As changes in foreign currency
exchange rates have a non-operating impact on financial and operating measures, we believe that evaluating these financial
and operating measures on a constant currency basis provides an additional and meaningful assessment of operating results
to management. We have removed the effects of foreign exchange rates (“FX”) changes in our discussion of certain
operating and financial metrics by re-translating each period’s non-euro denominated results into euro using a constant rate
of exchange, based on the prior period, for each of the applicable currencies. Constant currency growth rates are not
indicative of changes in corresponding operating results. These non-IFRS measures have limitations as analytical tools,
and you should not consider them in isolation or as a substitute for analysis of our results or any performance measures
under IFRS as set forth in our financial statements, which reflect the impact of FX changes.

Non-IFRS Financial and Operating Information
We have included in this offering memorandum the following financial measures:

e “Adjusted EBITDA” refers to result for the period adjusted as further described under footnote (7) under
“Summary Consolidated Historical Financial and Other Data”;

¢ “Adjusted EBITDA margin” refers to Adjusted EBITDA as a percentage of revenue;

*  “Adjusted EBITDA, last two quarters annualized” refers to our last two quarters of Adjusted EBITDA,
multiplied by two;

*  “Adjusted EBITDA Before SDIs” refers to result for the period adjusted as further described under footnote
(7) under “Summary Consolidated Historical Financial and Other Data’;

*  “Adjusted EBITDA from Portfolio Services” refers to Adjusted EBITDA from our Portfolio Services
segment, calculated as further described under footnote (17)under “Summary Consolidated Historical
Financial and Other Data”;,

e “Adjusted EBITDA from Portfolio Services, last two quarters annualized” refers to our last two quarters of
Adjusted EBITDA from Portfolio Services, multiplied by two;

*  “Adjusted EBITDA from Customer Acquisition” refers to Adjusted EBITDA from our Customer Acquisition
segment, calculated as further described under footnote (17)under “Summary Consolidated Historical
Financial and Other Data’;,



e “Adjusted EBITDA from Adjacencies” refers to Adjusted EBITDA from our Adjacencies segment,
calculated as further described under footnote (17) under “Summary Consolidated Historical Financial and
Other Data™;

*  “Adjusted Pro Forma EBITDA, last two quarters annualized” refers to our last two quarters of Adjusted
EBITDA, multiplied by two, as further adjusted by the pro forma calculations described under footnote
(29) under “Summary Consolidated Historical Financial and Other Data”;

*  “Adjusted Pro Forma EBITDA from Portfolio Services, last two quarters annualized” refers to our last two
quarters of Adjusted EBITDA from Portfolio Services, multiplied by two, as further adjusted to reverse the
impact of IFRS 16 (Leases); and

*  “Last two quarters annualized” refers to our last two quarters of the relevant metric, multiplied by two.

Certain financial measures and ratios related thereto in this offering memorandum, including Adjusted EBITDA,
Adjusted EBITDA Before SDIs, Adjusted EBITDA margin, Adjusted EBITDA, last two quarters annualized, Adjusted
EBITDA from Portfolio Services, Adjusted EBITDA from Portfolio Services, last two quarters annualized, Adjusted
EBITDA from Customer Acquisition, Adjusted EBITDA from Adjacencies, Adjusted Pro Forma EBITDA, last two
quarters annualized and Adjusted Pro Forma EBITDA from Portfolio Services, last two quarters annualized, are not
specifically defined under IFRS or any other generally accepted accounting principles. These measures are presented in
this offering memorandum because we believe that they and similar measures are widely used in our industry as a means
of evaluating a company’s operating performance, liquidity and financing structure. These measures may not be
comparable to other similarly titled measures of other companies and are not measurements under IFRS or other generally
accepted accounting principles, and you should not consider such items as alternatives to gross profit, operating profit or
any other performance measures derived in accordance with IFRS, and they may be different from similarly titled measures
used by other companies. Our management believes this information, along with comparable IFRS measures, is useful to
investors because it provides a basis for measuring the operating performance in the periods presented. These measures are
used in the internal management of our business, along with the most directly comparable IFRS financial measures, in
evaluating the operating performance.

The EBITDA and other non-IFRS metrics have limitations as analytical tools, and you should not consider them
in isolation or as a substitute for analysis of our results or any performance measures under IFRS as set forth in our financial
statements. Some of the limitations relating to EBITDA-based metrics are:

» they do not reflect our cash expenditures or future requirements for capital commitments;
» they do not reflect changes in, or cash requirements for, our working capital needs;

+ they do not reflect the interest expense or cash requirements necessary to service interest or principal
payments on our debt;

»  they do not reflect any cash income taxes that we may be required to pay;

* they are not adjusted for all non-cash income or expense items that are reflected in our consolidated income
statement;

« they do not reflect the impact of earnings or charges resulting from certain matters we consider not to be
indicative of our ongoing operations;

«  assets are depreciated or amortized over differing estimated useful lives and often have to be replaced in the
future, and these measures do not reflect any cash requirements for such replacements; and

»  other companies in our industry may calculate these measures differently than we do, limiting their usefulness
as comparative measures.

Because of these limitations, such metrics should not be considered as measures of discretionary cash available
to us to invest in the growth of our business or as measures of cash that will be available to us to meet our obligations. You
should compensate for these limitations by relying primarily on our IFRS results and using these non-IFRS measures only
supplementally to evaluate our performance. See “Summary Consolidated Historical Financial and Other Data,” “Selected
Consolidated Historical and Other Financial Data,” “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and our consolidated financial statements and the related notes included elsewhere in this offering
memorandum.
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In this offering memorandum we also present certain operating metrics for each of our segments. Certain of the
operating metrics are not specifically defined under IFRS. These measures are presented in this offering memorandum
because we believe that they and similar measures are widely used in our industry as a means of evaluating a company’s
operating performance and financing structure. We have defined each of the metrics and shown their calculation in
“Summary Consolidated Historical Financial and Other Data.” The metrics may not be comparable to other similarly
titled measures of other companies and are not measurements under IFRS or other generally accepted accounting principles.
These non-IFRS measures have limitations as analytical tools, and you should not consider them in isolation, or as a
substitute for analysis of our results or any performance measures under IFRS as set forth in our financial statements. You
should compensate for these limitations by relying primarily on our IFRS results and using these non-IFRS measures only
supplementally to evaluate our performance.

Market and Industry Information

This offering memorandum includes market segment share and industry information that was obtained by us from
industry publications and surveys, industry reports prepared on our behalf by consultants, internal and external and
customer feedback. We have also used data derived and extrapolated from national statistical resources in various countries.
Because we do not have access to the facts and assumptions underlying the market data used by third-party sources, we are
unable to verify such information and cannot guarantee its accuracy or completeness. We also do not have access to the
facts and assumptions underlying the projections made in these reports and various economic and other factors may cause
actual results to differ from these projections.

In addition, certain information in this offering memorandum is not based on published data obtained from
independent third parties, or extrapolations thereof, but are information and statements reflecting our best estimates based
upon information obtained from trade and business organizations and associations, consultants and other contacts within
the industries in which we compete, as well as information published by our competitors. Such information is based on the
following: (i) in respect of our market segment position, information obtained from trade and business organizations and
associations and other contacts within the industries in which we compete; (ii) in respect of industry trends, our senior
management team’s business experience and experience in the industry and the different regions in which we operate; and
(iii) in respect of the performance of our operations, our internal analysis of our own audited and unaudited information.
We cannot assure you that any of the assumptions that we have made in compiling this data are accurate or correctly reflect
our position in our market segments.

Presentation
Rounding adjustments have been made in calculating some of the financial information included in this offering

memorandum. Figures shown as totals in some tables and elsewhere may not be exact arithmetic aggregations of the figures
that precede them.
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CERTAIN DEFINITIONS

Unless otherwise specified or the context requires otherwise in this offering memorandum the defined terms below

have the following meaning:

“2015 Acquisition™............c..oceiiiniininnnnnn

“Additional Guarantor”..............cccccccooenn..

“ARPU” .o
“Bain Capital”............ccooooniiiiiie

“Clearstream” ...............cceevveerveenveenveennennns
“Closing Collateral” ...............c.ceevvrrvrennnns

“Collateral” ...............oooovvvviniieieeiereeeeee,
“Company,” “us,” “Group,” “our” and
W e
“COVID-19” ...
“Dream Luxco”......ccooeeeeeieiiiennnns

99 <

“EURIBOR.......cccooiviiiniiiiiiiinciiiee
“euro,” “EUR” and “€” ..........ccecvveveinenne.
“Euroclear” ............ccccooveviiiiniiniiiiiiicnn,
“Exchange”............cccccoooeeviininiiiiininieene,
“Existing Notes™.........c..ccccevvirenieniencennenne
“Existing Senior Secured Notes™ .................

“Existing Senior Secured Notes Indenture”

“Existing Senior Notes™...............ccoccevvenrne.

B C3 N
“GUArANTEES ™ ... ..

“GUATANLOTS™ .......oeeeevieiiieeiee et e e e
“H&F” and “Sponsor”............c..cccoevvevvrennnne.

“Indenture” ...........ccccoeeevveeiivveeeeeeeeeeiireeeeeeen,

“Initial Purchasers”...........ccccoovvvvvvenvevnnnnnn.

the acquisition and redemption by H&F or one of its affiliates of all the
shares and preferred equity certificates owned by Bain Capital or its
affiliates in indirect parent companies of the Issuer;

Verisure S.a.r.l., a subsidiary of the Issuer incorporated under the laws of
Switzerland, or such other subsidiary of the Issuer that the Group may
choose, as an additional guarantor under the Indenture;

has the meaning ascribed to it in “Description of Notes—Certain
Definitions™;

Alba Europe S.a r.l., an investment vehicle of Corporaciéon Financiera
Alba, S.A, which forms part of the Grupo March, as well as certain
co-investors. Corporacion Financiera Alba is an entity listed on the
Madrid Stock Exchange;

average revenue per customer;

Bain Capital, Ltd. and, where applicable, the funds and limited
partnerships owned or advised thereby;

Clearstream Banking, S.A. or any successor thereof;

the collateral securing the Notes on the Issue Date, as further described
in “Description of Notes—Security”;

together, the Closing Collateral and the Post-Closing Collateral,

the Senior Notes Issuer and its consolidated subsidiaries;

Coronavirus disease 2019;

Dream Luxco SCA, a partnership limited by shares (société en
commandite par actions) organized under the laws of the Grand Duchy
of Luxembourg with registration number B 163056 and an indirect
parent of the Issuer;

Eiffel Investment Pte Ltd, a nominated investment vehicle of GIC
Special Investments Pte Ltd, a direct subsidiary of GIC;

the European Union;

the Euro Interbank Offered Rate;

the lawful currency of the European Monetary Union;

Euroclear Bank SA/NV or any successor thereof;

the Luxembourg Stock Exchange;

the Existing Senior Secured Notes and the Existing Senior Notes;

the Issuer’s €500.0 million aggregate principal amount of 31/2% Senior
Secured Notes due 2023;

the indenture governing the Existing Senior Secured Notes, dated as of
November 16, 2018 (as supplemented by the supplemental indenture
dated as of May 17, 2019), among, inter alios, the Issuer, the Guarantors,
the Trustee and the Security Agent;

the Senior Notes Issuer’s €1,237.9 million (equivalent) aggregate
principal amount of Senior Notes due 2023, comprised of
(1) €1,080 million aggregate principal amount of 53/4% Senior Notes due
2023 and (ii) SEK 1,650 million aggregate principal amount of Floating
Rate Senior Notes due 2023;

GIC Pte Ltd;

has the meaning ascribed to it in “Summary—The Offering—
Guarantees”;

has the meaning ascribed to it in “Summary—The Offering—
Guarantees”,;

Hellman & Friedman LLC and, where applicable, the funds and limited
partnerships owned or advised thereby;

the indenture governing the Notes, to be dated as of the Issue Date,
among, inter alios, the Issuer, the Guarantors, the Trustee and the
Security Agent;

J.P. Morgan Securities plc, Goldman Sachs International, Morgan
Stanley & Co. International plc, Deutsche Bank AG, London Branch and
Nordea Bank Abp;
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“Intercreditor Agreement” .......

“Issue Date”........cccocvvvveviiiiinnnnns
B £1Y 1 T3 G

“Local Facilities”

“Post-Closing Collateral”..........
“Post-Closing Date”...................
NOK” .o
INOLES” ...t

“Offering”.........ccooevveneenennne

“Revolving Credit Facility”

“Security Agent”.............ccocueen.

“Security Documents™...............

“Senior Facilities Agreement” ..

SEK” ..o
“Senior Credit Facilities”..........
“Senior Notes Indenture”..........

“Senior Notes Issuer” ................

“Senior Notes Proceeds Loans”

“Senior Notes Trustee”..............
“Senior Term Loan™..................

“Shareholders”...............cco.......
“Topholding”............ccccceeeenene.

“Transactions” ...............cccceeuun.
“Trustee” ........oooevvvvvveeeeeeeeeeennnnns

“U.S.” and “United States™..........
“U.S. dollars” or “$”.......ccocue....

the intercreditor agreement, dated October 21, 2015, by and among, inter
alios, the Issuer, the Guarantors, the Security Agent, the agent under the
Senior Facilities Agreement, the Senior Notes Trustee and the Trustee,
as amended from time to time;

April 23, 2020;

Verisure Holding AB (publ), a public limited liability company existing
under the laws of Sweden with registration number 556854-1410;

the outstanding debt obligations of certain of our subsidiaries that will
remain outstanding on the Issue Date following the Transactions;

the collateral securing the Notes on the Post-Closing Date, as further
described in “Description of Notes—Security”;

a date that is within 90 business days from the Issue Date, which is
subject to extension as described under “Description of Notes—
Security”;

Norwegian kroner, the lawful currency of Norway;

the €200.0 million aggregate principal amount of Floating Rate Senior
Secured Notes due 2025 offered hereby;

the offering of the Notes;

the €300.0 million (equivalent) revolving credit facility under the Senior
Facilities Agreement;

separately disclosed items;

Securitas Direct AB (publ), a public limited liability company existing
under the laws of Sweden with registration number 556222-9012;
Wilmington Trust (London) Limited, in its capacity as security agent in
respect of the Senior Credit Facilities, the Notes and the Existing Notes;
the security and other documents and agreements that provide for
security interests in the Collateral for the benefit of the holders of the
Notes, as further described under “Description of Notes—Security”;

the senior facilities agreement dated October 10, 2015 between, inter
alios, the Issuer and the lenders as defined therein, as amended and
restated on October 30, 2015, June 10, 2016, Junel6, 2016,
December 12, 2016, March 17, 2017, June 13, 2017, November 24,
2017, November 16, 2018 and November 23, 2018;

Swedish kronor, the lawful currency of Sweden;

collectively, the Senior Term Loan and the Revolving Credit Facility;
the indenture governing the Existing Senior Notes, dated as of
November 24, 2017 (as supplemented by the supplemental indenture
dated as of November 16, 2018), among, inter alios, the Senior Notes
Issuer, the Guarantors, the Senior Notes Trustee and the Security Agent;
Verisure Midholding AB (publ), a public limited liability company
existing under the laws of Sweden with registration
number 556854-1402;

the loans made under one or more promissory notes issued on
October 21, 2015 by the Issuer to the Senior Notes Issuer and any
subsequent loans made under one or more promissory notes by the Issuer
to the Senior Notes Issuer;

Wilmington Trust, National Association in its capacity as trustee for the
Existing Senior Notes;

the €3,092.0 million (equivalent) senior term loan under the Senior
Facilities Agreement;

H&F, Eiffel and Alba;

Verisure Topholding 2 AB, a private limited liability company existing
under the laws of Sweden with registration number 559086-0333 and a
direct parent of the Senior Notes Issuer;

has the meaning ascribed to it in “Summary—The Transactions”,
Wilmington Trust, National Association in its capacity as trustee for the
Notes or the Existing Senior Secured Notes, as applicable;

the United States of America; and

the lawful currency of the United States.
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SUMMARY

The following summary highlights selected information from this offering memorandum. The following summary
does not contain all of the information you should consider before you invest in the Notes and should be read in conjunction
with and is qualified in its entirety by the more detailed information included elsewhere in or incorporated by reference
into this offering memorandum. See the sections entitled “Risk Factors” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” for additional factors that you should consider before investing in the
Notes.

Overview

We are the leading provider of monitored alarm solutions for residential households and small businesses in
Europe. We offer premium monitored alarm services to our portfolio of over 3.3 million customers (as of December 31,
2019) and design, sell and install alarms with network connectivity across 16 countries in Europe and Latin America. Our
management estimates, based on third party data, that as of December 31, 2019, we were the leading provider in nine of
our top ten geographies including in four out of our top five geographies (our top five geographies representing 77% of our
revenue for the year ended December 31, 2019). Our management also estimates that, on a weighted-average basis and
based on our number of customers at the end of 2019, we benefit from a 2.0 times relative size advantage across the totality
of our geographies, and a relative size advantage of 3.0 times in our top five geographies. Since our company was founded
in 1988, we have continually expanded our customer base, growing at a compound annual growth rate (“CAGR”) of 17%
from 2000 to December 2019. As of December 31, 2019, residential households comprised 79% of our customers, while
small businesses accounted for the remaining 21%. Based on historical trends, we currently estimate that our residential
customers remain with us, on average, for 15 years and our small business customers remain with us, on average, for more
than 7 years. As a result, we believe that our Portfolio Services revenues (representing 81.5% of our total revenue for the
year ended December 31, 2019) provide us with a high-margin, stable source of recurring cash flow. For the year ended
December 31, 2019, we generated revenue of €1,900.7 million and Adjusted EBITDA of €702.9 million.

We operate a subscription-based service business, which we conduct through two primary operating segments:

*  Portfolio Services. Our Portfolio Services segment provides monitoring services to our over 3.3 million
customers as of December 31, 2019 for a monthly subscription fee. We typically enter into self-renewing
monitoring agreements with our customers at the time of installation, and the majority of our customers pay
via direct debit. We then monitor our installed base of alarms through 20 dedicated monitoring centers located
throughout Europe and Latin America to verify triggered alarms and initiate an appropriate response. We also
provide customer service, maintenance and technical support for all our installed systems. We have a strong
track record in customer retention, with an annual attrition rate of 6.2% as of December 31, 2019. This strong
retention rate contributes to the stable and recurring cash flow that the segment generates, allowing us to fund
investments that grow our customer base. For the last two quarters ended December 31, 2019, annualized,
our Portfolio Services segment generated revenue of €1,596.0 million (representing 81.8% of our total
revenue) and Adjusted EBITDA of €1,113.9 million (representing a 69.8% Adjusted EBITDA margin).

*  Customer Acquisition. Our Customer Acquisition segment develops, sources, purchases, provides and
installs alarm systems for new customers in return for an upfront sales and installation fee. This installation
fee typically only covers a portion of the costs associated with marketing, selling, purchasing equipment and
installing each alarm system. As a result, the segment represents an upfront investment (which we partly
expense and partly capitalize) in our business to acquire new customers. These new customers then become
part of our Portfolio Services segment, driving revenue, Adjusted EBITDA and profitability growth. Due to
the discretionary nature of our Customer Acquisition activities, we are able to increase our marketing, sales
and installation investment activities to grow our customer base, or, alternatively, reduce our investment in
such activities to manage our cash on hand, over the short to medium term.

Additionally, we classify certain non-core business under our Adjacencies segment, which mainly represents the
sale of remote monitoring and assistance devices and services for senior citizens in our Spanish market.

We offer a range of alarm systems with a variety of features, ranging from simple break-in detectors to more
complex alarms with premium features, such as sophisticated cameras, home environment monitoring capabilities, smoke
detectors, and two-way audio communication solutions. These alarm systems are directly connected to our monitoring
centers, as well as to our customers through our web-based “MyPages” application and our mobile Verisure App, available
on Apple i0S, Android and Microsoft-based smartphones. These applications allow our customers to set, monitor and
control various alarm functions and settings. We primarily market under the Verisure and Securitas Direct brands, under
which we have developed and launched an innovative line of products, which represent our newest technology and most
advanced features (including our Verisure App). In all of the countries into which we have most recently expanded, we
market exclusively under the Verisure brand.
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Our Operating Geographies

We have monitoring operations in twelve European countries (Spain, Sweden, France, Norway, Portugal, Finland,
Denmark, Belgium, the Netherlands, Italy, the United Kingdom and Germany) and four Latin American countries (Chile,
Brazil, Peru and Argentina). Residential households accounted for 79% of our customers, while small businesses accounted
for 21% as of December 31, 2019.

Since we first began operations, we have pursued a primarily organic growth strategy when expanding into new
geographies, including Peru, Italy, the United Kingdom, Germany and, in 2019, Argentina, complemented by selective
add-on acquisitions to enhance our position in existing countries. We have added approximately 150,000 customers since
2013 through a series of add-on acquisitions in Brazil (a 90% stake in TeleAtlantic in July 2014 and TeleAlarme in October
2017), Chile (a small portfolio in May 2014), Sweden (Alert Alarm in May 2015), France (MediaVeil in July 2015), Spain
(SegurControl in July 2015), Norway (NorAlarm in May 2016 and Falck Norway in September 2016) and Denmark (Falck
Denmark in September 2016). None of those add-on acquisitions involved a portfolio of more than 50,000 customers at
the time of the transaction.

Our History

We were founded in Sweden in 1988 as a division of Securitas AB, initially focusing on the Swedish residential
home security market segment. Within our first ten years of operations, we had expanded our platform internationally,
entering the home security market segments of Norway, Spain, France and Finland, with subsequent expansion into
Portugal and the Netherlands in 2001 and 2005, respectively. In September 2006, we separated from Securitas AB and
were listed on the OMX Stockholm Nordic Exchange, before being taken private in an acquisition by EQT Holdings AB
in 2008. In 2009, we entered Latin America by establishing operations in Chile, followed by entry into Brazil in 2011. We
were acquired by Bain Capital and H&F in 2011. Between 2012 and 2015 we opened operations in Peru, Italy and the
United Kingdom. We began operations in Germany in November 2018 and in Argentina in July 2019. In late 2015, H&F
acquired Bain Capital’s stake as part of the 2015 Acquisition, placing it in a majority shareholder position alongside
Company management. In July 2017, H&F sold approximately 9.4% of its stake in the Group to Eiffel and in January 2019,
H&F further sold approximately 12.5% of its stake in the Group to Eiffel. In April 2019, H&F entered into an agreement
to sell approximately 7.5% of its stake in the Group to Alba, which completed in April 2019. Throughout our recent history
a portion of our equity has consistently been held by our broad management team, whose interests are thus closely linked
to the interests of our investors. As of December 31, 2019, the broad management team owned an approximate 12.4% stake
in the Company. In June 2017, as part of a project to further evolve the company’s operating model, strategic innovation,
operational integration and access to talent, we moved our group headquarters from Malmo, Sweden to Geneva,
Switzerland, in the heart of our European footprint.

Our Strengths

We have identified several strengths that we believe have enabled our success historically and are key factors in
our efforts to deliver future profitable growth.

Clear industry leader with larger scale

We are the leading provider of residential and small business monitored alarm solutions in Europe. We are present
in 16 countries across Europe and Latin America and are the leading provider of premium monitored alarm services in nine
out of our top ten geographies, with a weighted-average relative geographic share (“RGS”) of 2.0 times with respect to
residential and small business subscribers across our total footprint, and 3.0 times across our top 5 geographies.



Strong Market Segment Leadership Positions in Europe and Latin America
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We estimate, based on available industry data, that we are approximately 5.7 times larger than our next largest
competitor in the monitored alarm segment in Europe based on estimated subscriber count as of December 2019. We
believe our leading position in the geographies where we operate in the monitored alarm segment is due to our differentiated
business model. We offer premium monitored alarm services that include high quality products tailored to the residential
and small business market segments.

In 2019, within our market segments, we were the largest player in nine out of ten of our largest operating countries
by subscribers count, Spain, Sweden, Norway, Portugal, Denmark, Finland, Belgium, Italy and Brazil, in which we held a
RGS (compared to our nearest competitors) of 5.8 times, 2.2 times, 1.4 times, 1.7 times, 1.4 times, 4.2 times, 1.8 times, 2.9
times and 1.9 times, respectively. We also believe our position is further strengthened by high brand awareness in our
largest geographies, and plan to use our leading position and expertise to drive future growth into new geographies.

As the largest monitored alarm service provider in most of the geographies where we operate, we have the
flexibility to dedicate necessary resources to marketing, advertising and selling activities to further sustain and grow brand
awareness and our subscriber base. For example, management estimates that our sales force in Spain of approximately
3,300 full-time employees, as of December 2019, is approximately three times larger than that of our closest competitor in
monitored alarm services, which we believe has allowed us to acquire new customers faster than our competitors and gain
market segment share as a result. Our sales force, in addition to having the advantage of being larger in size than those of
our competitors, also benefits from what we believe to be industry-leading training and a sales method that we continually
refine and improve in order to best serve our customers. We believe that the depth and scale of our activities provide us
with a significant advantage in competing for talented employees, by allowing us to offer a leading, growing and
international career platform.



We are the driving force behind the growth of the residential monitored alarm segment in the regions in which we
operate. In 2019, we estimate that we represented approximately 60% of the net subscriber growth in such regions. We
have been able to grow our subscriber base every year since 2000, from approximately 170,000 to over 3.3 million as of
December 31, 2019, which is a CAGR of approximately 17%. We believe that our scale, along with the differentiation
provided by our brand trust and awareness, sales force coverage and direct go-to-market (“GTM”) model (wherein our
large network of field sales representatives meet potential customers face-to-face), our focus on innovation and our ability
to attract talented employees, have resulted in a track record of above-market growth in certain of our geographies. For
example, in Spain from 2008 to 2019, we grew the number of our customers at a CAGR of 7.4% compared to an estimated
2% for all other market participants (based on third-party data), while in France during that same period we grew our
customer base at a CAGR of 20% compared to 4% for all other market participants (based on third party data). Further,
our ability to grow our subscriber base has resulted in an increase in our share of supply relative to our competitors across
the residential monitored alarm segment as a whole. We estimate that our market segment share, in our 2019 geographies,
grew from 17% in 2009 to 28% in 2019, representing a CAGR of our share of approximately 5%.

Favorable market dynamics with low penetration rates and significant differentiation
Low penetration rates

We believe that there is substantial potential for further penetration of residential monitored alarms in Europe,
which we anticipate will continue to provide us with profitable growth opportunities. Residential monitored alarm
penetration rates remain relatively low in the market segments in which we operate. For example, Western Europe and the
United States have roughly the same addressable market segment; however, penetration rates in Western Europe are
approximately 4 times lower than in the United States. According to third-party data and our estimates, the average
penetration of residential dwellings and business premises with monitored alarms in 2019 is estimated to be approximately
4% in Western Europe, compared to approximately 19% in the more-developed U.S. market. We are present in all large
European countries including Germany where we began operations in November 2018. Within Europe, 5 of the 12 countries
in which we currently have operations have average penetration rates below the Western European average.

Penetration of total universe of Residential dwellings and Business premises, and remaining open space (estimates, 000's, 2019)
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We believe that there is not a permanent structural gap between Western Europe and the United States in terms of
the residential monitored security market segment and that Western Europe offers significant headroom to grow.
Additionally, we believe we are uniquely positioned to reach the untapped potential customer-base in the Western European
market. We believe that the primary driver of the different penetration rates between the United States and Europe is
historically lower marketing spending and commercial presence in Europe and, as a result, lower consumer awareness of
the benefits of security systems. As we have focused on increasing product awareness, through our GTM model, our
European operations have shown strong growth. From December 2009 to December 31, 2019, we grew our subscriber base
in Europe from approximately 1.2 million to 3.1 million.

Therefore, we believe the European market segment for monitored security is structurally attractive and we are
uniquely positioned to take advantage of future business growth opportunities.



»  First, subscription-based solutions bring high levels of predictability and financial resilience. Our
subscription-based service means that the majority of our revenues are recurring or re-occurring.
Additionally, a subscription-based service means that our business has proven resilient in the face of past
economic downturns.

*  Second, there is a high latent demand for “peace of mind,” which creates scale market opportunity and high
growth rates for the right solutions. This is demonstrated by the relative growth of the monitored security
market segment at significantly faster rates than traditional security services, such as manned guarding.

e Third, the B2C business model (consisting primarily of residential households and owner-operator small
businesses) has resulted in a supportive pricing dynamic based on brand and services, along with giving scale
players a GTM advantage. The monitored security market segment also offers significant economies of scale
in portfolio management.

*  Fourth, the smaller competitors that have historically provided monitored security on a smaller scale are now
facing difficulties in industrializing the marketing and sales processes to operate at a higher scale and have
limited access to differentiated innovation.

We believe we are able to utilize our larger scale and ability to access innovations in our market in order to best
position ourselves to reap the benefits of the structurally attractive European market segment.

Significant market know-how in an industry with scope for differentiation
We believe that there is significant scope for differentiation in the alarm monitoring business.

»  First, market participants need to gain awareness and brand trust among customers in order to be given
permission to monitor customers’ families and assets. This not only requires an established presence in the
market but also a balance between lead generation and maintaining a high-density sales force. The GTM
model requires interplay of customized products, brand, recruitment, training, lead generation and allocation,
which we believe is highly complex to build and operate. We also seek to tailor our approach to the countries
where we operate in order to deliver differentiated service to our customers that indicates comprehensive
understanding of cultural norms and communities.

*  Second, we believe that scale, including on a regional basis, is a differentiating factor in the alarm monitoring
market segment. Scale provides avenues for increased investment in innovative product and service features,
greater customization of products to fit GTM efforts, enhanced monitoring and response service and the
ability to drive operating leverage on fixed and semi-fixed cost structure.

*  Third, the demands of customer safety and well-being drives significantly higher service level requirements
than in many other subscription-based businesses, which we are able to address through deep customer
know-how, our 20 monitoring centers and our sizeable sales force.

We believe that we are well-positioned to benefit from these market dynamics owing to our established and
leading competitive position, our strength of brand and reputation, our scale and density of operations, our differentiated
GTM model with experienced face-to-face salespeople, our technology and our diversified customer base.

Subscription business with diversified and high quality customer base with strong retention
Highly integrated business model with full control over our value chain

We have a geographically diversified portfolio of over 3.3 million customers as of December 31, 2019. Our focus
on regions throughout Europe, including Scandinavia and Southern Europe, as well as certain geographies in Latin
America, helps mitigate the risks of localized economic downturns. We focus on residential homes and small businesses,
offering differentiated security services and products, which has resulted in a high recurring revenue. We additionally
benefit from relationships with police and fire departments, which allow us to provide exceptional service to our customers,
bolstering our levels of customer trust and loyalty.

Our residential customers tend to be middle-to-higher-income households with assets to protect and lower price
sensitivity. The resilience of the demand for our security systems is underpinned by the strength and reputation of our brand
and the nature of the services we offer, as we address the safety of our customers’ families and property, and we believe
customers view our solutions as less discretionary than other expenditures. As such, we believe that customers are less
prone to cancel our services during economic downturns. Consequently, we currently estimate that our residential

5



customers, which represented 79% of our total customers as of December 31, 2019, have an experienced subscription life
of, on average, 15 years.

We are a vertically-integrated company that benefits from a differentiated product and service offering. We
capitalize upon our expertise in both traditional and digital media marketing, which we believe provide us with strong
lead-generation when engaging potential new customers. Furthermore, we can invest significant resources in product
development to drive the introduction of new technologies and features into our alarm systems which helps upselling,
enhances subscribers’ engagement and experience and, as a result, reduces attrition. As a result of our efforts, we have
been successful in introducing new products and technologies to enhance our value proposition to our customers such as
anti-jamming (in Spain, Portugal and France) and compact and affordable vision-impairment smoke-releasing devices (in
Spain since June 2017, the United Kingdom since June 2018, France since September 2018, and Italy since March 2019).
As aresult of our high level of engagement with customers and our industry-leading product and service offering, we reap
the benefits of high customer advocacy and the high-quality referrals generated by our existing subscriber base, which
enables us to consistently grow our business. Our growth strategy is supported by our execution at a local level of a tried
and tested set of competencies, as well as by leveraging our industry know-how at an international level by operating in a
range of geographies at different stages of their expansion lifecycle. We also supplement our growth strategy through
strategic alliances and accretive tuck-in acquisitions, which allow us to grow our business through multiple pathways.

Strong and improving customer retention

In addition to our diversified, high quality customer base, we have the lowest rate of customer attrition amongst
our industry peers (as shown in the chart below based on a representative sample of other consumer subscription
businesses), with an annual attrition rate of 6.2% as of December 31, 2019, which we define as the number of terminated
subscriptions to our monitoring service in the year, divided by the average number of subscribers over the year.
Management has implemented initiatives to reduce attrition including data led predictive analytics which indicate when we
are more susceptible to the risk of attrition with respect to customer behavior (for example, long periods of inactivity), and
specific initiatives for house moves. Our deep retention know-how and on-going customer service efforts have facilitated
a decrease in our attrition rates, and consequently, allowed for better revenue growth and higher cash flow generation.
While it is too early to assess whether the public health measures instituted in certain geographies in which we operate as
a result of COVID-19 will have a material impact on our attrition rates, our subscription-based Portfolio Services segment
has proven resilient to date.

Outstanding Customer Loyalty
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Premium pricing at initial sale

In order to ensure subscriber loyalty, we charge higher upfront fees than our competitors (in 2019, our upfront
revenue was approximately €514 per customer). We believe the “sunk cost” of the installation fee is a factor behind our
customer loyalty. This helps screen for more committed customers and, we believe, increases the likelihood of customers
continuing to use our system over the long term. We believe that our installation fee and subscription service creates “skin
in the game” and an incentive to remain a long-term customer, which in turn helps us avoid low-quality customers, since,
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historically, low upfront fees can be associated with higher levels of attrition. We believe that our high upfront fees give
us a long-term competitive edge over competitors, who install systems for free or with a low upfront fee.

Our prices are typically at a premium to our competitors’ prices. We believe our customers’ willingness to pay
such premium prices is due to our high level of customer trust, leading brand name, innovative solutions, and exceptional
levels of product and service content. Additionally, our premium pricing helps drive the retention of high-quality customers,
as there is a willingness (and an ability) to pay for a “high security” professional service, including installation,
maintenance, monitoring and response, and 2%/; customer support.

Long-term track record of industry defining innovation

We have leveraged our customer insights to develop and deploy products and services that we believe define the
direction of our industry. We believe our products benefit from industry-leading innovations that provide our customers
with premium security solutions for the entire spectrum of residential monitoring needs. We believe these innovations also
help us secure higher price points from our customers given they support our premium service (we call this our
“more-for-more” strategy) as well as promote greater customer loyalty.

We are also the only European residential alarm provider to have developed an anti-jamming capability, as well
as an affordable, compact, wireless and battery-operated vision-impairment smoke-releasing device (promoted under the
name “ZeroVision” with the slogan “you can’t steal what you can’t see”, and already launched in Spain, the United
Kingdom, France and Italy), in all cases driving upselling and enhancing subscribers’ engagement and experience. The
smoke-releasing device technology was initially rolled out in Spain and is now being extended to other geographies.

In 2019, we also formed a strategic partnership with Arlo, the world’s leading innovator in the connected camera
category, and acquired its European business for $54 million (approximately €48 million). We will now be able to offer
connected camera services alongside our professional security proposition. We believe that Arlo’s European retail and
e-commerce presence will be highly complementary with our existing go-to-market structures, creating as a result what we
view as the first European multi-channel go-to-market strategy for consumer security and surveillance products and
services.

Experienced management and strong regional teams with high engagement and proven execution capabilities
Highly qualified leadership team comprised of “owner-operators” with significant skin in the game

Our experienced management and strong regional teams have a proven track record of successfully managing
growth and cash flows. Our management team, supported by our strong regional teams, has a successful operating history,
with one co-founder still serving in a leadership role. Under their leadership we have delivered growth in customers,
revenue and Adjusted EBITDA.

Our management team is a blend of new talent from the consumer and telecom industries as well as those who
have significant history with the business. Our Group Chief Executive Officer, Austin Lally, now in his sixth year with the
Company, has led the development of our strategic roadmap with our management team, co-founder and Sponsor,
leveraging his prior experience of over 25 years in building and growing leading consumer businesses in Europe, the United
States and Asia.

Our co-founder Luis Gil is still involved in critical roles that support our plans for further growth, including
geographic expansion.

Our senior managers are deeply aligned with their co-shareholders as large shareholders themselves, and have
extended this “owner-operator” culture by driving clear accountability down to every branch level in the organization. Our
strong culture and strategic alignment across geographies, including sharing of best practices, is another source of
competitive differentiation.

High level of employee engagement

We have a high level of employee engagement, evidenced by our engagement and employee net promoter score
(“eNPS”) model launched in 2016, which saw the participation of approximately 92% of our employees in 2019. In the
last three years, our level of company engagement has remained very high, at around 82 points out of a possible 100, based
on the arithmetic average of 9 questions designed by Willis Towers Watson to assess whether employees are engaged,
enabled and energized. Even more promising, our top talent (employees with the highest performance and potential,
assessed in the top cells of our talent review matrix) showed an engagement of approximately 92, for the year ended



December 31, 2019. Additionally, our managers who participate in incentive plans have demonstrated an engagement
averaging approximately 90.

Track record of profitable and resilient growth, including during economic downturns
Track record of profitable growth

Our ability to attract new customers drives our track record of profitable growth. We increased our customer base
to over 3.3 million customers by December 31, 2019. Additionally, from 2000 to December 31, 2019, our new customer
base at period end grew by a CAGR of 17% with no year of decline.

Exceptional and Consistent Track Record of New Customer Wins with No Year of Decline
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We have a history of strong uninterrupted annual growth across both revenue and profitability metrics. We believe
our ability to consistently achieve growth across revenue and profitability metrics year over year will continue as we
continue to achieve further penetration of the European and Latin American market segments. For example, from 2003 to
the year ended December 31, 2019, on a constant currency basis, our Portfolio Services revenue increased from
€113 million to €1,580 million, which is a CAGR of approximately 18%. Over the same time frame, on a constant currency
basis, our Portfolio Services adjusted EBITDA increased from €54 million to €1,096 million, which is a CAGR of
approximately 21%.



History of Strong Uninterrupted Annual Growth Across Both Revenue and Profitability Metrics
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EUR/BRL 4.0; EUR/PEN 3.75.

In late 2014, we began a group-wide operational improvement plan, FOG, with the aim of optimizing our cost
structure and improving productivity, which is still ongoing and has now become embedded in our culture. The program
seeks to leverage our scale and share best practices across our global footprint in order to reduce costs and improve our
margins. We have, since the program’s implementation, monitored the obtained savings through the implementation of a
diligent bottom-up process with quarterly reporting to country and Group management teams. The actual savings in the
year ended December 31, 2019 were €34 million, obtained through development and sharing of best practices in our alarm
monitoring, customer care and maintenance departments as well as our Group-wide procurement departments’ ability to
leverage our size and negotiation power to obtain reduced prices across our main cost buckets.

Resilient performance during economic downturns

We have a consistent track record of profitable organic growth despite ongoing economic uncertainty in certain
of our geographies. Both in Spain and Portugal, where the effects of the previous economic downturn were among the most
severe in Europe, we continued to expand our operations. For example, between December 2008 and December 2010 we
were able to grow our customers in Spain and Portugal by 8.4% and 48.9%, respectively despite GDP contracting by 3.6%
and 1.4%, respectively. In Spain, from December 2010 to December 2013, during a period of continued economic
uncertainty, we were able to grow our customers by 6.5%, while GDP fell 5.5%. Likewise, in Portugal during the same
period, we were able to grow our customers by 37.6%, while GDP fell by 6.6%.
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(1) Cumulative growth at constant prices

Between 2007 and 2019, our subscribers in Spain and Portugal grew at a CAGR of 7.7% and 13.3%, respectively.
Along with increasing the number of total customers during a period of economic uncertainty, we were also able to grow
our Portfolio Services EBITDA.

While it is too early to assess whether the economic downturn that is likely to follow from the COVID-19
pandemic will have a material impact on our growth for 2020 and beyond, our track record of organic growth even during
economic downturns has been consistent to date.

Flexible cost base can be adjusted amid an economic downturn

Our cost base is highly variable, and in the event of an economic downturn, can be downsized. For the year ended
December 31, 2019, our cost base, including both operating expenses and capital expenditures, was €1,739 million
(excluding SDIs), of which approximately 62% consisted of costs from our Customer Acquisition segment (both operating
expenses and capital expenditures), approximately 27% consisted of operating expenses from our Portfolio Services
segment, approximately 6% consisted of general corporate capital expenditures, approximately 3% consisted of capital
expenditures from our Portfolio Services segment and approximately 1% consisted of costs from our Adjacencies segment.
Of the costs from our Customer Acquisition segment, approximately 39% related to cost of sales and installation,
approximately 26% related to branch and central support costs, approximately 22% related to the cost of material (with
limited minimum volume commitments) and approximately 13% related to marketing costs (which are fully variable and
discretionary). Approximately 75% of our cost of sales and installation and branch and central support costs were salary
related costs, and cost of sales and installation salary costs are largely variable and based on commissions. Operating costs
from our Portfolio Services segment are also largely variable, with most of the cost varying with portfolio size, and the
corporate and Portfolio Services capital expenditures are largely discretionary.

Strong and stable cash flow generation with ability to flexibly manage growth
Strong and stable cash generation

Our Portfolio Services segment, which holds our portfolio of over 3.3 million customers as of December 31,2019,
generates substantial cash flow through our subscription-based revenues, with Adjusted EBITDA from Portfolio Services
of €1,075.3 million for the year ended December 31, 2019 (representing a 69.4% Adjusted EBITDA margin). The
profitability of our Portfolio Services segment results from its relatively low operating cost and capital expenditure
requirements (in the Portfolio Services segment, capital expenditures amounted to 3.4% of revenue for the year ended
December 31, 2019). While our subscriber growth is dependent on our Customer Acquisition segment, we have discretion
when to invest in acquiring new customers to either replace cancelling customers or grow our existing subscriber base.
Furthermore, a significant portion of our Customer Acquisition spend is variable in nature, including marketing investment
and variable sales commissions. Our historically low attrition rate has meant that we do not need to divert significant
resources towards customer replacement costs. As such, we have flexibility in how we invest the substantial cash flow
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generated by the Portfolio Services segment. In the year ended December 31, 2019, we invested 39% of our Adjusted
EBITDA from the Portfolio Services segment to acquire new customers and used the remaining 61% of Adjusted EBITDA
from the segment primarily to replace cancelled customers, service our debt, for capital expenditures and other general
corporate purposes. If, on the other hand, we invest our additional cash flow to acquire new customers, it allows us to
potentially grow our Adjusted EBITDA in the long term. As a result of the discretionary nature of our Customer Acquisition
spend, we are able to efficiently manage our growth, reducing our costs and capital expenditure requirements and allowing
us to use additional cash flow for debt service requirements or other purposes. For example, as public health measures
instituted in our geographies as a result of COVID-19 have made customer acquisition challenging, we have taken steps to
reduce our costs, including reducing marketing spending and temporarily suspending a portion of our field sales force.

Our Strategies

We intend to continue driving our customer-centered model to deliver peace of mind and protection to our
customers through a technology-enabled human services approach encompassing professional grade installation,
professional monitoring, response and call outs. We aim to adapt our services based on deep customer insight. We are
focused on continuing to develop first-to-market solutions that later become industry standards and ensure that we have a
leading portfolio of security solutions. We have also developed and will seek to continue to effectively implement strategic
initiatives to increase customer retention, such as facilitating the transfer of our services in connection with home moves
and offering customers remote access to their alarm systems via the internet and the Verisure App.

Continue to increase penetration of monitored alarms for residential and small business customers in Europe and Latin
America through replicable expansion model

We believe significant growth opportunities remain in our existing geographies, as evidenced by the low
penetration rates compared to other jurisdictions. In addition to our existing countries we will continue to explore
addressing new countries. When growing in “start-up” geographies (such as the United Kingdom, Germany and Argentina),
we utilize the same model for expansion that has proven successful in all areas in which we operate. Our replicable
expansion model serves as a blueprint for successful growth into new areas. We aim to further expand our subscriber base
in these geographies in a measured manner by continuing to target potential customers who meet our customer
demographics and economics criteria and by investing in our portfolio of brands. Moreover, we may consider selective
acquisitions to increase our subscriber base in certain regions. We believe many of our potential customers are not yet
familiar with the benefits of having a monitored alarm system. We plan to use our large face-to-face sales force, unique
GTM model, strong brand and broad product offerings to continue to grow our subscriber base once the sales environment
improves. Currently, due to public health measures instituted in the geographies in which we operate as a result of
COVID-19, we have temporarily suspended parts of our sales force, though we see this as temporary and have instituted
measures to maintain their link to us so we can resume our sales initiatives once the current environment passes. Growing
our subscriber base should enable us to increase our profit margins, because we will be able to benefit from the density and
economies of scale of our Portfolio Services segment. Additionally, given that our average payback period (the time it
takes to recover the cost of acquiring a new subscriber and installing an alarm system) is approximately 3.7 years and that
we estimate that our residential customers will have subscription lives of, on average, 15 years, we believe growing our
subscriber base is a strategy worth pursuing.

Strive to provide the best security solution available and do our utmost to protect our customers

Our in-house development teams cooperate closely with our network of equipment manufacturers to design and
deliver new products and services to our customers. Our disciplined focus on research and development allows us to
efficiently manage our new product development costs and strategically invest where we expect the returns will be the
highest. We believe that our scale is an important differentiator when it comes to investing in product development, and
we have introduced a number of successful innovations over the years. We plan to continue to invest in research and
development to introduce new technologies and features into our alarm systems, thereby increasing up-selling and
enhancing our customers’ engagement and experience, which we believe will increase customer loyalty and reduce attrition
rates. We also plan to leverage our recent strategic partnership with Arlo to further enhance our product offering to our
customers. We believe that the integration of Arlo’s innovative cameras and cloud services with Verisure’s industry-leading
high-security proposition will deliver a new level of smart security for European families and small business owners.

Focus on achieving the highest levels of customer satisfaction and loyalty in the industry

We recognize that customer satisfaction is directly proportional to customer loyalty and, therefore, we consistently
strive to maintain the highest levels of customer satisfaction in the industry in order to reduce attrition. We measure
customer satisfaction at key points of interaction (including sales visits, service visits and customer service calls). In
addition, we strategically focus on traditionally low-attrition customers and increase our customer engagement by
providing innovative new services (such as our anti-jamming technology and vision-impairment smoke-releasing device)
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while also implementing policies aimed at increasing the quality of our customer base (such as upfront installation fees
that attract and help to retain loyal customers).

Deliver industry leading profitability through cost optimization and operational excellence

By increasing customer engagement and offering additional services, we believe we will continue to deliver
industry-leading attrition and ARPU. Additionally, we are striving to implement a number of measures designed to improve
efficiency by replicating best practices, particularly by implementing a culture of continuous cost improvement and
building structural capabilities that support these objectives. We believe our planned implementation of future cost savings
initiatives under the FOG program, which include selected cost categories of our business (portfolio operations, direct and
indirect procurement spend, commercial costs and technology spend) will further enhance our cost-savings culture by
building on the gains already achieved under the FOG program. We increase our prices through a “more for more” offering
by focusing on the identification of value-for-money levers we can give to our customers, ideally with low cost or
executional difficulty with high perceived value. By striving for better payback times we believe we are contributing to our
continuous focus on improving our “quality of growth.”

These initiatives are intended to improve our performance in customer care, reduce direct material costs and
operating expenses, sustainably improve product quality and enhance our business stability. We have done substantial work
to identify cost savings and value-for-money levers, and develop these initiatives, including working with third-party
consultants, and seek to leverage our managers’ expertise, which includes successful implementation of similar programs.
See “Risk Factors—Risks Related to Our Business and Industry—We are subject to increasing operating costs and inflation
risk which may adversely affect our earnings, and we may not be able to successfully implement our comprehensive cost
savings program, FOG.”

Recent Developments

During the first two months of 2020, we have seen an increase in our customer portfolio of approximately 67,000
customers, with our total customer portfolio reaching 3.4 million by the end of February 2020, which represents growth of
approximately 14% compared to the same period in 2019. In terms of new installations, we added approximately 105,000
new customers during the first two months of the year, which represents growth of approximately 16% compared to the
same period in 2019.

In March 2020, following the spread of COVID-19, we promptly undertook a number of temporary initiatives to
safeguard our employees and reduce our operating costs while ensuring the continuity of our Portfolio Service operations
at or above levels prior to the spread of COVID-19 and maintaining high levels of service in each of the countries in which
we operate, including transitioning the majority of our employees to remote working, temporarily suspending most of our
sales force and reducing our marketing expenditures. While it is too early to assess whether the economic downturn that is
likely to follow from the COVID-19 pandemic will have a material impact on our growth in 2020 and beyond, our
subscription-based Portfolio Services segment has proven resilient to date and we have demonstrated a consistent track
record of organic growth even during economic downturns.

Our Principal Shareholders
H&F

H&F is a leading private equity investment firm with offices in San Francisco, New York, and London. Since its
founding in 1984, H&F has raised over $35 billion of committed capital. H&F focuses on investing in superior business
franchises and serving as a value-added partner to management in select industries including financial services, software,
internet and media, business and information services, energy and industrials, retail and consumer, and healthcare. H&F
indirectly owns approximately 58.5% of the share capital of the Senior Notes Issuer.

Eiffel

Eiffel is a nominated investment vehicle of GIC Special Investments Pte Ltd, a direct subsidiary of GIC. GIC is a
leading global investment firm established in 1981 to manage Singapore’s foreign reserves. GIC is a long-term value
investor with investments across a wide range of asset classes, including real estate, private equity, equities and fixed
income. In private equity, GIC invests through funds as well as directly in companies, partnering with its fund managers
and management teams to help world class businesses achieve their objectives. GIC has investments in over 40 countries
and is headquartered in Singapore. Eiffel indirectly owns approximately 21.6% of the share capital of the Senior Notes
Issuer.
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Alba

Alba is an investment vehicle of Corporacion Financiera Alba which forms part of the Grupo March. Corporacion
Financiera Alba is an entity listed on the Madrid Stock Exchange. Grupo March is one of the leading family-owned private
business and financial groups in Spain in which Banca March and Fundacion Juan March are also integrated. Corporacion
Financiera Alba currently holds assets across industrial, energy, telecom, technology, leisure and consumer sectors. Alba
indirectly owns approximately 7.5% of the share capital of the Senior Notes Issuer.

The Transactions

We intend to use the proceeds from the issue of the Notes (i) to repay drawings in full under the Revolving Credit
Facility, (ii) to fund cash on balance sheet and (iii) to pay fees and expenses in connection with the Transactions. See “Use
of Proceeds” and “Capitalization.”

The “Transactions,” as used herein, shall comprise the following: (i) the Offering and (ii) the repayment of
drawings in full under the Revolving Credit Facility. See “Use of Proceeds,” “Capitalization,” “Description of Certain
Indebtedness” and “Description of Notes.”

Sources and Uses

The following table presents the sources and uses for the Transactions. Amounts included in the table below are
based on estimated data as of the Issue Date. Actual amounts will vary from estimated amounts depending on several
factors, including differences from the estimates of outstanding amounts of existing debt to be repaid on the Issue Date and
differences between estimated and actual fees and expenses. Any increase in these amounts will be funded with cash on
balance sheet. This table should be read in conjunction with “Capitalization.”

Sources Uses
(€ millions) (€ millions)
Notes offered hereby ) .......... 200 Cash to balance sheet............. 20
Repayment of drawings in
full under the Revolving

Credit Facility®.........cccooe.e.. 178
Transaction costs and
expenses®........ocoeveveveerenennn. 2
Total sources.................... 200 Totaluses......c..coocereereennnnn. 200
(1) Represents the aggregate principal amount of Notes offered hereby.
2) Represents amounts drawn under the Revolving Credit Facility as of April 13, 2020.
3) Represents estimated fees and expenses incurred in connection with the Transactions, including underwriting fees and commissions,

professional fees and expenses and other transaction costs.
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Summary Corporate and Financing Structure

The following diagram shows a summary of our corporate and principal financing structure after giving effect to

the Transactions. For a summary of debt obligations identified in this diagram, see the sections entitled “Description of
Notes,” “Description of Certain Indebtedness” and “Capitalization.” See also “Principal Shareholders™ and “Related Party
Transactions.”
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H&F, Eiffel and Alba indirectly hold approximately 58.5%, 21.6% and 7.5%, respectively, of the share capital of Dream Luxco, which
indirectly holds all of the outstanding share capital in the Senior Notes Issuer, with the remaining indirect equity interests held by certain
members of management. See “Principal Shareholders.”

Certain members of our management participate in an equity incentive plan whereby they receive common equity interests in Dream Luxco.
See “Management—Management of the Senior Notes Issuer—Executive Compensation—Equity Ownership Plans and Incentive Awards.”

The Issuer is a holding company, with no operations of its own. The Issuer’s ability to make payments on the Notes will depend entirely on
its subsidiaries’ ability to generate cash and make distributions to the Issuer.

The Notes will be senior obligations of the Issuer and will rank pari passu in right of payment with all of the Issuer’s existing and future senior
indebtedness (including obligations of the Issuer under the Existing Senior Secured Notes, the Senior Facilities Agreement and certain hedging
obligations, if any), and will rank senior in right of payment to all of the Issuer’s existing and future indebtedness that is expressly subordinated
in right of payment to the Notes, including the obligations of the Issuer under the Senior Notes Indenture. The Notes will be structurally
subordinated to all of the existing and future indebtedness of the Issuer’s subsidiaries that do not guarantee the Notes, and will be effectively
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subordinated to the existing and future indebtedness or obligation of the Issuer that is secured by property or assets that do not secure the
Notes to the extent of the value of such property or assets.

On the Issue Date, the Notes will be secured by first-priority security interests in: (i) the share capital of the Issuer; (ii) the Senior Notes
Issuer’s receivables owing from the Issuer under the Senior Notes Proceeds Loans; (iii) the share capital of Securitas Direct and certain
intercompany loans made available by the Issuer to Securitas Direct; (iv) convertible preferred equity certificates issued by Securitas Direct
to the Issuer; (v) 100% of all issued and outstanding shares of capital stock of the Guarantors (other than the Senior Notes Issuer, Securitas
Direct Espaiia, S.A.U., ESML SD Iberia Holding S.A.U. and Securitas Direct Portugal, Unipessoal Lda.); and (vi) bank accounts, fixed and
current assets, receivables (including, in certain cases, intercompany loans and assignments of rights under certain contracts and insurance
policies) and material intellectual property of certain Guarantors (collectively, the “Closing Collateral”). On the Post-Closing Date, the Notes
will be secured by first-priority security interests in: (i) 100% of all issued and outstanding shares of capital stock of Securitas Direct
Espafia, S.A.U., ESML SD Iberia Holding S.A.U. and Securitas Direct Portugal, Unipessoal Lda.; and (ii) bank accounts, fixed and current
assets, receivables (including, in certain cases, intercompany loans and assignments of rights under certain contracts and insurance policies)
of Securitas Direct Espafa, S.A.U., ESML SD Iberia Holding S.A.U. and Securitas Direct Portugal, Unipessoal Lda. (collectively, the
“Post-Closing Collateral” and, together with the Closing Collateral, the “Collateral”). The validity and enforceability of the Collateral will be
subject to the limitations described in “Insolvency Considerations and Limitations on Validity and Enforceability of the Guarantees and the
Collateral”

Represents the aggregate principal amount of Existing Senior Notes outstanding as of the date of this offering memorandum, with the
SEK-denominated Existing Senior Notes converted into euro at an exchange rate of SEK 10.4469 per €1.00, the rate used in the preparation
of our consolidated balance sheet as of December 31, 2019.

Represents the aggregate principal amount of Senior Credit Facilities comprised of up to approximately €3,392.0 million (equivalent),
consisting of the €3,092.0 million (equivalent) Senior Term Loan and the €300.0 million Revolving Credit Facility.

Represents the aggregate principal amount of Existing Senior Secured Notes outstanding as of the date of this offering memorandum.

On the Issue Date, the Notes will be jointly and severally guaranteed on a senior secured basis (the “Guarantees”) by each of the Senior Notes
Issuer, ESML SD Iberia Holding S.A.U., Securitas Direct Espana S.A.U., Securitas Direct AB (publ), Securitas Direct Sverige AB, Verisure
Sverige AB, Securitas Direct Portugal, Unipessoal Lda., Verisure Holding AS, Verisure AS, Verisure, Verisure International AB and Verisure
A/S (collectively, the “Guarantors”). Following the Issue Date, the Group intends to accede Verisure S.a.r.l. or such other subsidiary of the
Issuer that the Group may choose, as an additional guarantor under the Indenture.

Each Guarantee will rank pari passu in right of payment with the relevant Guarantor’s existing or future indebtedness that is not expressly
subordinated in right of payment to such Guarantor’s Guarantee (including the obligations of such Guarantor under the Existing Senior Secured
Notes and the Senior Facilities Agreement, certain hedging obligations, if any, and, in the case of the Senior Notes Issuer, its obligations under
the Senior Notes Indenture) and rank senior in right of payment to any existing or future indebtedness of such Guarantor that is expressly
subordinated in right of payment to its Guarantee (including the obligations of such Guarantor (other than the Senior Notes Issuer) under the
Senior Notes Indenture). Each Guarantee will be effectively subordinated to any existing or future indebtedness or obligation of the relevant
Guarantor that is secured by property or assets that do not secure such Guarantor’s Guarantee, to the extent of the value of the property or
assets securing such indebtedness, and be structurally subordinated to any existing or future indebtedness of the subsidiaries of such Guarantor
that are not Guarantors. The validity and enforceability of the Guarantees will be subject to the limitations described in “Insolvency
Considerations and Limitations on Validity and Enforceability of the Guarantees and the Collateral.” The Guarantors accounted for 97% of
our EBITDA for the year ended December 31, 2019, after giving effect to the accession by Verisure S.a.r.l., as an additional guarantor, to the
Indenture.

The subsidiaries of the Issuer that do not guarantee the Notes accounted for 3% of our EBITDA for the year ended December 31, 2019, after
giving effect to the accession by Verisure S.a.r.l., as an additional guarantor, to the Indenture.
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THE OFFERING

The following summary of the Offering contains basic information about the Notes, the Guarantees and the
Collateral. It is not intended to be complete and is subject to important limitations and exceptions. It may therefore not
contain all the information that is important to you. For a more complete understanding of the Notes, the Guarantees and
the Collateral, including certain definitions of terms used in this summary, see the sections of this offering memorandum
entitled “Description of Notes” and “Description of Certain Indebtedness—Intercreditor Agreement.”

Issue Date.......ccooeeeeeeennnnn.
Offering Price.........c.........
Maturity Date.....................
Interest Rate .....................

Interest Payment Dates......

Form and Denomination.................

Ranking .........cceevvevenvennen.

Guarantees.........cooeevveeeen...

Ranking of the Guarantees

Verisure Holding AB (publ).

€200.0 million aggregate principal amount of Floating Rate Senior Secured Notes

due 2025.

April 23, 2020.

99.5% (issue price), plus accrued interest, if any, the Issue Date.

April 15, 2025.

The Notes will bear interest at a rate per annum, reset quarterly, equal to

three-month EURIBOR (subject to a 0% floor) plus 5.00% and subject to successor

rate provisions. See “Description of Notes—Interest.”

Interest will be payable on the Notes quarterly in arrears on January 15, April 15,

July 15 and October 15 of each year, beginning on July 15, 2020.

The Notes will be issued in the form of global notes in denominations of €100,000

and integral multiples of €1,000 in excess of €100,000. Notes in denominations less

than €100,000 will not be available.

The Notes will:

*  be general, senior obligations of the Issuer;

*  be secured as set forth below under “—Security”;

*  be guaranteed by the Guarantors as described under “—Guarantees”;

* rank pari passu in right of payment with any existing and future indebtedness
of the Issuer that is not expressly subordinated in right of payment to the Notes
(including the obligations of the Issuer under the Existing Senior Secured
Notes and the Senior Facilities Agreement and certain hedging obligations, if
any);

+ rank senior in right of payment to any existing or future indebtedness of the
Issuer that is expressly subordinated in right of payment to the Notes, including
the obligations of the Issuer under the Senior Notes Indenture;

*  be effectively subordinated to any existing or future indebtedness or obligation
(including obligations to trade creditors) of the Issuer that is secured by
property or assets that do not secure the Notes to the extent of the value of the
property or assets securing such indebtedness; and

* be structurally subordinated to any existing or future indebtedness of
subsidiaries of the Issuer that do not guarantee the Notes (including obligations
to trade creditors).

The Notes will be jointly and severally guaranteed on a senior secured basis on the

Issue Date by each of the Senior Notes Issuer, ESML SD Iberia Holding S.A.U.,

Securitas Direct Espafia S.A.U., Securitas Direct AB (publ), Securitas Direct

Sverige AB, Verisure Sverige AB, Securitas Direct Portugal, Unipessoal Lda.,

Verisure Holding AS, Verisure AS, Verisure, Verisure International AB and

Verisure A/S.

The Guarantees will be subject to the terms of the Intercreditor Agreement. See

“Description of Certain Indebtedness—Intercreditor Agreement.”

The obligations of the Guarantors will be contractually limited under the applicable

Guarantees to reflect limitations under applicable law, including, but not limited

to, with respect to maintenance of share capital, corporate benefit, fraudulent

conveyance and other legal restrictions applicable to the Guarantors and their
directors. In certain cases, these limitations may apply to the Guarantees, but not to
the Guarantors’ obligations under other debt. See “Insolvency Considerations and

Limitations on Validity and Enforceability of the Guarantees and the Collateral.”

The Guarantees may also be released under certain circumstances. See

“Description of Notes—Releases of the Guarantees”.

The Guarantee of each Guarantor will, at the time such Guarantor grants such

Guarantee:

*  be a general, senior obligation of the relevant Guarantor;
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Security

General

» rank pari passu in right of payment with any existing or future indebtedness
of that Guarantor that is not expressly subordinated in right of payment to such
Guarantor’s Guarantee (including the obligations of such Guarantor under the
Existing Senior Secured Notes and the Senior Facilities Agreement, certain
hedging obligations, if any, and, in the case of the Senior Notes Issuer, its
obligations under the Senior Notes Indenture);

+ rank senior in right of payment to any existing or future indebtedness of that
Guarantor that is expressly subordinated in right of payment to its Guarantee
(including the obligations of such Guarantor (other than the Senior Notes
Issuer) under the Senior Notes Indenture);

*  be effectively subordinated to any existing or future indebtedness or obligation
(including obligations to trade creditors) of such Guarantor that is secured by
property or assets that do not secure such Guarantor’s Guarantee, to the extent
of the value of the property or assets securing such indebtedness; and

*  be structurally subordinated to any existing or future indebtedness of the
subsidiaries of such Guarantor that are not Guarantors, including their
obligations to trade creditors.

On the Issue Date, the Notes will be secured by first-priority security interests in:

» the share capital of the Issuer;

»  the Senior Notes Issuer’s receivables owing from the Issuer under the Senior
Notes Proceeds Loans;

» the share capital of Securitas Direct and certain intercompany loans made
available by the Issuer to Securitas Direct;

« convertible preferred equity certificates issued by Securitas Direct to the
Issuer;

* 100% of all issued and outstanding shares of capital stock of the Guarantors
(other than the Senior Notes Issuer, Securitas Direct Espaiia, S.A.U., ESML
SD Iberia Holding S.A.U. and Securitas Direct Portugal, Unipessoal Lda.);
and

* bank accounts, fixed and current assets, receivables (including, in certain
cases, intercompany loans and assignments of rights under certain contracts
and insurance policies) and material intellectual property of certain
Guarantors,

(collectively, the “Closing Collateral”).

On the Post-Closing Date, the Notes will be secured by first-priority security

interests (provided that (i) the security governed by Portuguese law shall be

third-ranking in relation to the first-ranking security of the Senior Facilities

Agreement and to the second-ranking security of the Existing Senior Secured Notes

and (ii) the security governed by French law shall be ninth-ranking in relation to

the security of the Senior Facilities Agreement, without prejudice to the provisions
set out under the caption “Description of Certain Indebtedness—Intercreditor

Agreement—Application of Proceeds”) in:

* 100% of all issued and outstanding shares of capital stock of Securitas Direct
Espaiia, S.A.U., ESML SD Iberia Holding S.A.U. and Securitas Direct
Portugal, Unipessoal Lda.; and

* bank accounts, fixed and current assets, receivables (including, in certain
cases, intercompany loans and assignments of rights under certain contracts
and insurance policies) of Securitas Direct Espana, S.A.U., ESML SD Iberia
Holding S.A.U. and Securitas Direct Portugal, Unipessoal Lda.

(collectively, the “Post-Closing Collateral” and, together with the Closing

Collateral, the “Collateral”). The Collateral also secures the Existing Senior

Secured Notes.

The security interests in the Collateral may be limited by applicable law or subject

to certain defenses that may limit their validity and enforceability. See “Description

of Notes—Security,” “Insolvency Considerations and Limitations on Validity and

Enforceability of the Guarantees and the Collateral” and “Risk Factors—Risks

Related to Our Financing Arrangements and the Notes.”
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Intercreditor Agreement.................

Optional Redemption .....................

Redemption for Tax Reasons .........

Additional Amounts.........cc...........

Change of Control

Certain Covenants

The pledges and assignments securing the Notes may be released under certain
circumstances. See “Risk Factors—Risks Related to our Financing Arrangements
and the Notes—There are circumstances other than repayment or discharge of the
Notes under which the security interests in the Collateral will be released and
under which the Guarantees will be released, without your consent or the consent
of the Trustee,” “Description of Certain Indebtedness—Intercreditor Agreement”
and “Description of Notes—Security—Release of Liens.”

The relative priority with regard to the security interests in the Collateral as
between (i) the lenders under the Senior Facilities Agreement, (ii) the holders of
the Notes, (iii) the holders of the Existing Notes, (iv) counterparties to certain
hedging agreements and (v) the creditors of certain other indebtedness permitted to
be secured by the Collateral, is established by the Intercreditor Agreement, which
provides that the obligations under the Senior Facilities Agreement, the Indenture,
the Existing Senior Secured Notes Indenture and certain hedging obligations, if
any, will be secured equally and ratably by security interests granted on a
first-priority basis in the Collateral, and the holders of the Existing Senior Notes
will receive the benefit of security interests over the collateral securing Existing
Senior Notes on a second-priority basis. Pursuant to the Intercreditor Agreement,
subject to certain limited exceptions, the Security Agent will act with respect to
Collateral only at the direction of a simple majority of the senior secured creditors
(including, for this purpose, both drawn and undrawn uncanceled commitments
under Senior Facilities Agreement, any hedging obligations and indebtedness
under the Existing Senior Secured Notes Indenture and the Indenture, including, on
and after the Issue Date, the Notes). See “Risk Factors—Risks Relating to Our
Financing Arrangements and the Notes—Holders of the Notes may not control
certain decisions regarding the Collateral.”

Prior to April 15, 2021, the Issuer will be entitled at its option to redeem all or a
portion of the Notes at a redemption price equal to 100% of the principal amount
of the Notes redeemed, plus the applicable “make-whole” premium described in
this offering memorandum and accrued and unpaid interest and additional amounts,
if any, to, but excluding, the redemption date.

On or after April 15, 2021, the Issuer will be entitled at its option to redeem all or
a portion of the Notes at the redemption prices set forth under the heading
“Description of Notes—Optional Redemption,” plus accrued and unpaid interest
and additional amounts, if any, to, but excluding, the redemption date.

If certain changes in the law of any relevant taxing jurisdiction impose certain
withholding taxes or other deductions on the payments on the Notes, the Issuer may
redeem all but not some of the Notes at a redemption price of 100% of the principal
amount thereof, plus accrued and unpaid interest and additional amounts, if any,
to, but excluding, the redemption date. See “Description of Notes—Redemption for
Taxation Reasons.”

All payments made by the Issuer or any of the Guarantors or a successor of the
Issuer or Guarantor on the Notes or any Guarantee, as applicable, will be free and
clear of and without withholding or deduction for, or on account of, any taxes
unless the withholding or deduction is then required by law or by the official
interpretation or administration thereof. If any deduction or withholding for, or on
account of, any taxes imposed or levied by or on behalf of any relevant taxing
jurisdiction is required, the Issuer or the Guarantor, as applicable, will pay such
additional amounts as may be necessary in order that the net amounts received in
respect of such payments by the holders, the paying agent or the trustee, as the case
may be, after such withholding or deduction, will not be less than the amounts
which would have been received in respect of such payments in the absence of such
withholding or deduction, subject to certain exceptions and limitations. See
“Description of Notes—Additional Amounts.”

Upon the occurrence of certain events constituting a change of control, the Issuer
may be required to offer to repurchase all outstanding Notes at a purchase price in
cash equal to 101% of the principal amount of the relevant Notes on the date of
purchase, plus accrued and unpaid interest to, but excluding, the date of purchase.
See “Description of Notes—Change of Control.”

The Indenture, among other things, will restrict the ability of the Issuer and its
restricted subsidiaries to:

* incur or guarantee additional indebtedness and issue certain preferred stock;

e create or incur certain liens;
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Use of Proceeds......ccoevvveveveennnnennn.

U.S. Federal

Income Tax

Considerations............ccecvveeennee..

Transfer Restrictions ......................

Listing ........

Governing Law........cccccevvveveevennnn,

Principal Paying Agent, Transfer

Agent, Registrar and Calculation

* make certain payments, including dividends or other distributions, with respect
to the shares of the Issuer or its restricted subsidiaries;

»  prepay or redeem subordinated debt or equity;

*  make certain investments;

* create encumbrances or restrictions on the payment of dividends or other
distributions, loans or advances to and on the transfer of assets to the Issuer or
any of its restricted subsidiaries;

« sell, lease or transfer certain assets, including capital stock of restricted
subsidiaries;

* engage in certain transactions with affiliates;

» consolidate or merge with other entities;

*  impair the security interests for the benefit of the holders of the Notes; and

» amend certain documents.

Each of these covenants is subject to significant exceptions and qualifications. See

“Description of Notes—Certain Covenants.”

The proceeds of the Offering will be used (i) to repay drawings in full under the

Revolving Credit Facility, (ii) to fund cash on balance sheet and (iii) to pay fees

and expenses in connection with the Transactions.

For a discussion of certain U.S. federal income tax considerations of an investment

in the Notes, see “Tax Considerations—U.S. Federal Income Taxation.” You

should consult your own tax advisor to determine the U.S. federal, state, local and
other tax consequences of an investment in the Notes.

The Notes and the Guarantees have not been, and will not be, registered under the

U.S. Securities Act or the securities laws of any state or other jurisdiction of the

United States, and are subject to restrictions on transferability and resale. See

“Transfer Restrictions.” We have not agreed to, or otherwise undertaken to, register

the Notes (including by way of an exchange offer).

Application will be made to list the Notes on the Securities Official List of the

Luxembourg Stock Exchange (the “Exchange”). There can be no assurance that the

Notes will be listed on the Securities Official List of the Exchange or that such

listing will be maintained.

The Indenture, the Notes and the Guarantees will be governed by the laws of the

State of New York. The Intercreditor Agreement is governed by English law. The

Security Documents are or will be governed by the applicable law of the

jurisdiction under which the security interests in the Collateral are granted.

Wilmington Trust, National Association

Citibank N.A., London Branch

Wilmington Trust (London) Limited

Investing in the Notes involves substantial risks. See “Risk Factors” for a
description of certain of the risks you should carefully consider before investing in
the Notes.
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SUMMARY CONSOLIDATED HISTORICAL FINANCIAL AND OTHER DATA

We present below the summary consolidated financial and other data of the Senior Notes Issuer as of and for the
years ended December 31, 2019, 2018 and 2017, which are presented on an historical and adjusted basis. The historical
financial information of the Senior Notes Issuer as of and for the years ended December 31, 2019, 2018 and 2017 presented
below has been extracted from the Senior Notes Issuer’s audited consolidated financial statements, prepared in each case
in accordance with IFRS and included elsewhere in this offering memorandum. The historical audited consolidated
financial statements of the Senior Notes Issuer as of and for the year ended December 31, 2017 have not been restated in
order to give effect to (i) the adoption of IFRS 15, (ii) certain changes in accounting policy to reclassify certain revenue as
other income and (iii) the introduction of Adjacencies as a new reporting segment. The historical consolidated financial
information of the Senior Notes Issuer as of and for the years ended December 31, 2017 and 2018 has not been restated in
order to give effect to the adoption of IFRS 16. This may affect the comparability of results on a period-to-period basis for
the historical results of operations included in this offering memorandum and future periods with historical results of
operations. In order to mitigate the lack of comparability and provide a more meaningful basis for commenting on our most
recent results, we present below certain unaudited adjusted financial information of the Senior Notes Issuer as of and for
the year ended December 31, 2017 that gives effect to the changes in accounting policies mentioned above (other than with
respect to IFRS 16) as if they had occurred as of and at the beginning of the period. This unaudited adjusted financial
information has been included for informational purposes in order to make the financial periods more directly comparable
but is not intended to represent or be indicative of the financial condition and results of operation that we would have
reported had the changes in accounting policies been implemented as of and for the dates presented. See “Presentation of
Financial and Other Information—Implementation of IFRS 15,” “Presentation of Financial and Other Information—
Implementation of IFRS 16” and “—Reclassification of Certain Revenue as Other Income.”

We also present below certain consolidated financial information of the Senior Notes Issuer for the last two
quarters annualized, which we calculate by multiplying the applicable metric for the period from July 1, 2019 to
December 31, 2019 by two. The financial information for the last two quarters annualized presented herein has not been
audited, is not required by or presented in accordance with IFRS or any other generally accepted accounting principles, has
been prepared for illustrative purposes only and is not representative of our results for such historical period or for any
future period.

We also present below certain key operating metrics used by our management to evaluate, monitor and manage
our business. None of these terms are measures of financial performance under IFRS, and so they should not be considered
to be alternatives to our results of operations presented in accordance with IFRS. These terms may not be comparable to
similar terms used by competitors or other companies. See “Presentation of Financial and Other Information.”

We present certain Adjusted Pro Forma EBITDA figures, adjusted, among other things, to give effect to the
impact of our FOG cost savings initiative. Our FOG cost savings initiative is forward-looking in nature and subject to
certain assumptions, as described further in this section. We have also presented below unaudited adjusted data which give
effect to the Transactions, including the issuance of the Notes and the application of the proceeds therefrom, as set forth
under the heading “Use of Proceeds,” as if the Transactions had occurred on (i) January 1, 2019 for the purposes of as
adjusted income statement items for the year ended December 31, 2019, (ii) July 1, 2019 for the purposes of as adjusted
income statement items for the six months ended December 31, 2019, annualized, and (iii) December 31, 2019, for the
purposes of as adjusted balance sheet items. The adjusted data have been provided for illustrative purposes only and do not
purport to represent what our actual data would have been if the Transactions had occurred on such dates and should not
be taken as indicative of the Senior Notes Issuer’s future consolidated results of operations or financial position. The
Adjusted Pro Forma EBITDA figures and the as adjusted data have not been prepared in accordance with the requirements
of Regulation S-X of the U.S. Securities Act, the Prospectus Regulation or any generally accepted accounting standards.
None of the assumptions underlying the adjustments in the Adjusted Pro Forma EBITDA figures or the adjusted data or
the resulting Adjusted Pro Forma or as adjusted data has been audited or reviewed in accordance with any generally
accepted auditing standards. In addition, the pro forma and adjusted financial information presented may not be indicative
of our future results of operations.

Prospective investors should read the summary data presented below in conjunction with “Summary—The
Transactions—Sources and Uses,” “Use of Proceeds,” “Capitalization,” “Selected Consolidated Historical and Other
Financial Data,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” “Forward
Looking Statements,” “Summary—Recent Developments” and our consolidated financial statements and the related notes
included elsewhere in this offering memorandum.

For the year ended December 31,

(adjusted) (audited) Last two quarters
(€ millions) 2017%® 2018 (audited) 2019 annualized®
Summary Consolidated Income Statement Data
REVENUE....ccviiiiieciieceeeee e 1,372.4 1,612.5 1,900.7 1,950.4
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COSt OF SALLS ...ovveereniiieicriirereecee e (734.2) (857.1) (1,007.1) (1,052.8)
GIOSS PIOTIt. eeuvieeiiiieiierierie ettt ieens 638.2 755.4 893.6 897.7
Selling and administrative €Xpenses..........cceeeverveereennen. (493.6) (572.4) (662.1) (696.6)
Other INCOME ....c..eeuveuieiiiiniiriieieeitetee e 7.5 7.0 6.0 5.8
Operating Profit........cccccceevveerieriieciieieeieseeseeee e 152.1 190.0 237.5 206.9
FInance iNCOME ........ccoevuirierinininiececeeee e 9.5 30.9 0.3 0.3
FINance COStS .....ccuevuererininininiinieeteeetee e (264.6) (324.8) (252.3) (263.9)
Result before tax (102.9) (103.9) (14.5) (56.8)
Income tax (expense)/benefit ..........cccoevveriereesiencrnnnnnns 2.8 (25.4) (45.7) (33.1)
Result for the period (100.1) (129.3) (60.3) (89.9)
As of December 31,
(adjusted)
(€ millions) 20179 (audited) 2018 (audited) 2019
Summary Consolidated Balance Sheet Data
Cash and cash eqUIVAIENLS ........c.cccverierieriieie et 14.2 8.6 12.8
INVENLOTIES®) ...ttt 74.9 102.5 127.0
Trade receivables(®..........c.oovoviuiiieeeeeeeeeeee ettt 123.3 133.6 154.1
Property, plant and equipment..............cceoeeieiiereereee e 608.2 721.0 872.8
Total assets 4,327.1 3,450.5 3,905.5
Trade PayabIes......cccoiririririeeeiecee et 115.8 125.2 139.1
Accrued expenses and deferred iNCOME .........cceevueereeriieiiiniienieiceeeeeiee 290.9 316.1 426.6
Long-term DOITOWINES. ....ccueeuieieeiieetieieete ettt 4,112.8 4,573.2 4,948.8
Other non-current liabilities ..........cooeerirririeiieeee e 84.8 120.3 114.6
Deferred tax labilities ........coeeieieriereieseeeeeeee e 2394 254.5 250.3
Derivative Habilities .........cccuevieriiririneniieneeteee e 0.2 10.1 17.8
Total liabilities 4,948.5 5,499.3 6,069.3
Total equity (621.4) (2,048.8) (2,163.8)
For the year ended December 31,
(€ millions) 2017 2018 2019
Summary Consolidated Cash Flow Statement Data
Cash flow from operating aCtiVities .........cceoeereererrierienieieeie ettt 520.6 557.7 701.2
Cash flow from inVeSting aCtIVILIES .......cccveieeiiieriieiiiieeteeie ettt seeesee s ens (436.7)  (508.3) (688.0)
Cash flow from financing aCtiVItIES ........cceccveveeriieriiiierrienieereeteeee s esreere e eeeeseeesreenns (75.4) (54.9) 9.0)

(€ millions, unless otherwise stated)

Other Financial and Operating Data

Adjusted EBITDAD ..........cooooiiieeeeeeeeeeeeeeeeeeeeeeenn
Adjusted EBITDA Before SDIS?) ..o
Adjusted EBITDA margin (%)®........cccoovveveveeeeeereeeeennns
Capital expenditures® .............ocooveveveeeeeeeeeeeeeeeeeeeeeeeen
Change in net working capitald®..............ccooovvreeeriinnnen.

Segment data
Portfolio Services

Total subscribers (end of period) (number of subscribers)...
Net subscriber growth (number of subscribers)'V...............
Subscriber growth rate, net (%) ..o,
Cancellations (number of subscribers)!DU3 ...
Attrition Rate (%0)1%) ..o
Monthly ARPU (€)1 _.....oiiiioieeeeeeeeeeeeeeeeeeeeeeeeeeeen
Monthly Adjusted EBITDA per customer (“EPC”)(€)19 ....
Revenue from Portfolio Services (€ millions)......................
Adjusted EBITDA from Portfolio Services (€ millions)(7..
Adjusted EBITDA margin from Portfolio Service (%)1%....

Customer Acquisition

New subscribers added (gross)!P) .o,
Cash acquisition cost per new subscriber (“CPA”) (€)@? ...
Payback period (in number of years)®) ..........c.ccccevevevrnenens
Revenue from Customer Acquisition (€ millions)®? ...........

As of and for the year ended December 31,

Last two quarters

2017 2018 2019 annualized"
500.4 583.5 702.9 689.0
535.2 610.6 761.1 774.9

36.5% 36.2% 37.0% 35.3%
429.1 500.1 592.9 630.6
34.1 14.4 46.9 112.9
2,586,123 2,930,753 3,346,712 3,346,712
292,130 344,630 415,959 431,804
12.7% 13.3% 14.2% 14.2%

153,369 171,099 195,362 197,616

6.3% 6.2% 6.2% 6.1%
39.7 40.2 41.2 41.0
26.0 269 28.6 28.6

1,158.1 1,329.5 1,548.9 1,596.0
759.9 890.7 1,075.3 1,113.9
65.6% 67.0% 69.4% 69.8%

439,687 515,624 611,321 629,420

1,218 1,220 1,208 1,234
3.7 3.7 35 3.6
212.1 266.8 329.1 330.0



Adjusted EBITDA from Customer Acquisition

(€ millions) 1D |, (225.2) (277.8) (316.3) (341.3)
Capital expenditures from Customer Acquisition

(€ MILHONS) .t 3104 351.3 422.4 435.3
Adjacencies
Revenue from Adjacencies (€ million)............ccooceevvreenne 2.2 16.2 22.7 24.3

Adjusted EBITDA from Adjacencies (€ millions)(?

0.5 2.3) 2.0 2.3

Pro Forma and as Adjusted Financial Data

As of and for the year

(€ millions) ended December 31, 2019
As adjusted secured indebtedness®? ..............ooieeeeeeeeeeeeeee et 3,792.0
As adjusted net secured indebtedness®? ..............cocooveieieieieieeeeeeeeeeeeeeee e 3,709.2
As adjusted total funded indebtedness®Y) .............ooiiiiiiiieieieeeeeceee et 5,079.7
As adjusted total funded net indebtedness®® ..............coveveiviriiieiieieieieieee s 4,996.9
As adjusted INtereSt EXPENSER”) ........cvoviviveeeeerereeeeeeeeeeeeeet e et e sttt ea e en s s senne 208.7
As adjusted cash and cash equivalents®® ................cccoooviiiiireeeeeceeeeeeeee e 82.8
Last
two quarters

(€ millions, except ratios) annualized"
Adjusted Pro Forma EBITDAPY) ..........oo oot 745.0
Adjusted Pro Forma EBITDA from Portfolio ServicesC...........coovvvvvveveverereercrennes 1,101.8
Ratio of as adjusted net secured indebtedness/Adjusted Pro Forma EBITDACY®) ..., 5.0x
Ratio of as adjusted secured indebtedness/Adjusted Pro Forma EBITDA®YC?) ..., 5.1x
Ratio of as adjusted net secured indebtedness/Adjusted Pro Forma EBITDA from Portfolio

SEIVICESPVOD oottt ettt b ettt sttt et et s s aeanas 3.4x
Ratio of as adjusted secured indebtedness/Adjusted Pro Forma EBITDA from Portfolio Services®3@0) 3.4x
Ratio of as adjusted total funded net indebtedness/Adjusted Pro Forma EBITDACOC) ... 6.7x
Ratio of as adjusted total funded indebtedness/Adjusted Pro Forma EBITDA®)@) ... 6.8x
Ratio of as adjusted total funded net indebtedness/Adjusted Pro Forma EBITDA from Portfolio

SETVICESZOBD ittt ettt a ettt s bttt b e 4.5x
Ratio of as adjusted total funded indebtedness/Adjusted Pro Forma EBITDA from Portfolio

SETVICESZIOD ittt b bbbttt b bbb bbbt b s aee 4.6x
Ratio of Adjusted Pro Forma EBITDA/as adjusted interest expense®)@7. .......cccoveeveeeeieeeneneeennns 3.6x

(1) Last two quarters annualized represents the applicable metric for the period from July 1, 2019 to December 31, 2019, multiplied by two.

2) For a reconciliation of our audited consolidated income statement data to our unaudited adjusted consolidated income statement data giving
effect to our recent changes in accounting policies, please see note (1) to “Selected Consolidated Historical and Other Financial Data.”

3) Our consolidated income statement data for the year ended December 31, 2017 has been restated for illustrative purposes in order to give
effect to (i) certain changes in accounting policy to reclassify certain revenue as other income, (ii) the introduction of Adjacencies as a new
reporting segment, as if such changes were applied on January 1, 2017, and (iii) certain changes in accounting policy related to IFRS 15 for
the year ended December 31, 2017.

“4) For a reconciliation of our audited consolidated balance sheet data to our unaudited adjusted consolidated balance sheet data giving effect to
our recent changes in accounting policies for the year ended December 31, 2017, please see note (2) to “Selected Consolidated Historical and
Other Financial Data.”

) Inventories primarily include alarm systems and components (materials and consumables) that are purchased for installation at subscriber
locations.

(6) Trade receivables include all receivables due to us within twelve months following the end of the reporting period, net of provisions for bad
debt.

(7) We define Adjusted EBITDA as result for the period before net finance costs, income tax expense/(benefit), depreciation and amortization,

and retirement of assets (which relates to the retirement of installed equipment due to subscriber cancellations) and Adjusted EBITDA Before
SDIs as result for the period before net finance costs, income tax expense/(benefit), depreciation and amortization, retirement of assets (which
relates to the retirement of installed equipment due to subscriber cancellations) and SDIs. Adjusted EBITDA and Adjusted EBITDA Before
SDIs are supplemental measures of financial performance that is not required by, or presented in accordance with, IFRS. Neither Adjusted
EBITDA nor Adjusted EBITDA Before SDIs are a measurement of performance or liquidity under IFRS and you should not consider Adjusted
EBITDA or Adjusted EBITDA Before SDIs as an alternative to (a) gross profit or operating profit (as determined in accordance with IFRS)
or other measures derived in accordance with IFRS, (b) cash flow for the period as a measure of our ability to meet our cash needs or (c) any
other measure of performance or liquidity under IFRS. We present Adjusted EBITDA and Adjusted EBITDA Before SDIs because we believe
that they are measures commonly used by investors and are measures that we use in managing our business. Adjusted EBITDA and Adjusted
EBITDA Before SDIs, as presented in this offering memorandum, however, may not be comparable to similarly titled measures reported by
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other companies due to differences in the way these measures are calculated. Adjusted EBITDA and Adjusted EBITDA Before SDIs as
presented herein differ from “Consolidated EBITDA” as defined in the Indenture. In evaluating Adjusted EBITDA and Adjusted EBITDA
Before SDIs, you should be aware that Adjusted EBITDA and Adjusted EBITDA Before SDIs are subject to certain limitations as an analytical
tool. See “Presentation of Financial and Other Information.” Adjusted EBITDA and Adjusted EBITDA Before SDIs for the year ended
December 31, 2019 and the Last Two Quarters Annualized include an effect due to the implementation of IFRS 16 as of January 1, 2019 of
€41.4 million and €43.1 million, respectively.

The following table provides a reconciliation of Adjusted EBITDA and Adjusted EBITDA Before SDIs to result for the periods indicated:

For the year ended December 31,

Last two
quarters
(€ millions) (adjusted) 2017 (audited) 2018  (audited) 2019 annualized
RESUIE FOT the PEIIOQ c.v.vveeeeeeeereereeeeeeeee oo eeeesseeeseeeeeeeeeeeesssssseeesseesseeee (100.1) (129.3) (60.3) (89.9)
Net finance costs@.............. 255.0 293.9 252.0 263.7
Income tax expense/(benefit) (2.8) 25.4 45.7 33.1
Depreciation and amortization®™ .. 298.5 333.3 388.6 405.0
Retirement of aSSEIS®).........vuuieriireieeieeie e 49.8 60.3 76.8 77.1
Adjusted EBITDA 500.4 583.5 702.9 689.0
SDIS .ottt ettt 34.8 27.1 58.2 85.9
Adjusted EBITDA Before SDIs 535.2 610.6 761.1 774.9

(a) Net finance costs consist of finance costs net of finance income.

(b) Recognized within selling and administrative expenses in our consolidated income statement.

(c) Our SDIs for the year ended December 31, 2019 increased by €31.1 million to €58.2 million from €27.1 million
for the year ended December 31, 2018. The increase in SDIs was primarily driven by an increase in one-off
expenditures relating to certain operational improvement initiatives, costs relating to our acquisition of all
commercial operations of Arlo in Europe, an increase in non-recoverable withholding tax amounts and an increase
in provisions.

(8) Adjusted EBITDA margin represents Adjusted EBITDA as a percentage of revenue.

9) Our capital expenditures primarily consist of (i) capital expenditures from Customer Acquisition, which include
purchases of equipment for new subscribers and direct costs related to the acquisition of customer contracts and
(i1) capital expenditures from Portfolio Services, which relate to new equipment for existing customers and
investments in R&D and IT. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Capital Expenditures” for further details. “Capital expenditures” is not a defined term under IFRS
and may therefore not be comparable with other similarly titled measures reported by other companies.

(10) We define changes in net working capital as the sum of movements in inventories, trade receivables, other
receivables, trade payables and other payables for a period. The following table sets forth changes in our net
working capital for the periods indicated.

For the year ended
December 31,
(€ millions) 2017 2018 2019

(Increase)/decrease IN IMVENTOTIES .......co.e.irueutrtitrrerietet ettt ettt bbbt sttt ettt eb et e be st et sae st et es et e st e b et ebe st e s saeseeaenes (13.6) (28.8) (20.1)

(Increase)/decrease in trade receivables..
(Increase)/decrease in other receivables..

(33.2) (104)  (11.8)
(20.4) (25.6)  (41.7)

Increase/(decrease) in trade payables 31.1 11.0 14.4
Increase/(decrease) i OthEr PAYADIES........cc.eiriiirieiiteirereere ettt sttt et se s eenes 70.0 68.1 106.1
Changes in net working capital 34.1 14.4 46.9
(1D Differences in reconciliation with end of period subscriber data are primarily due to acquisition of contract
portfolios.
(12) Represents the number of subscribers at the end of the period divided by the number of customers from the
previous twelve months period. The subscriber growth rate relating to Last Two Quarters Annualized corresponds
to the full year 2019.
(13) Cancellations (number of subscribers), represent the total number of cancelled subscriptions during the period,

including cancellations on acquired portfolios.
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(14)

(15)

(16)

(17

Attrition rate represents the number of terminated subscriptions to our monitoring service during a twelve month
period as a percentage of the average number of subscribers during that twelve month period.

Monthly ARPU is our Portfolio Services segment revenue consisting of monthly average subscription fees and
sales of additional products and services divided by the average number of subscribers during the relevant period.

Monthly Adjusted EBITDA per customer (“EPC”) is calculated by dividing the total monthly Adjusted EBITDA
from Portfolio Services by the average number of subscribers for that period. Monthly Adjusted EBITDA per
customer for the year ended December 31, 2019 and the Last Two Quarters Annualized include an effect due to
the implementation of IFRS 16 as of January 1, 2019 of €0.3 and €0.3, respectively.

We evaluate the performance of our operating segments and allocate resources to those segments based on our
analysis of Adjusted EBITDA for each of our segments. Adjusted EBITDA for our segments is defined as revenue
for the period from the relevant segment minus operating expenses from the relevant segment before net finance
costs, income tax expense/(benefit), depreciation and amortization, retirement of assets and SDIs. Adjusted
EBITDA for our segments is not a measure of financial condition or performance determined in accordance with
IFRS. Adjusted EBITDA from Portfolio Services and Adjusted EBITDA from Adjacencies reflect the cash
generative segments of our business. Adjusted EBITDA from Customer Acquisition is negative in each period
and reflects investment in our business.

The following tables set forth reconciliations of Adjusted EBITDA from Portfolio Services, Adjusted EBITDA from Customer Acquisition
and Adjusted EBITDA from Adjacencies to revenue, excluding the effect of IFRS 15, for the respective segments for the periods indicated.

For the year ended December 31,

Last two
quarters

(€ millions) 2017 2018 2019 annualized

Revenue from Portfolio Services
Operating expenses from Portfolio Services..

1,158.1 1,329.5 1,548.9 1,596.0
(398.2) (438.8) (473.6) (482.1)

Adjusted EBITDA from Portfolio Services® 759.9 890.7 1,075.3@ 1,113.9@

(a) Adjusted EBITDA from Portfolio Services for the year ended December 31, 2019 and the Last Two Quarters
Annualized include an effect due to the implementation of IFRS 16 as of January 1, 2019 of €11.9 million and
€12.1 million, respectively.

For the year ended December 31,
Last two
quarters
(€ millions) 2017 2018 2019 annualized
Revenue from Customer Acquisition®............c..ccoevveverievrrereereerennnns 212.1® 266.8@ 329.1 330.0
Operating expenses from Customer ACqUISItion ..........cccecvveerveerennne (437.3) (544.6) (645.4) (671.3)
Adjusted EBITDA from Customer Acquisition®®.................. (225.2)® 277.8)® (316.3)® (341.3)®

(a) The IFRS 15 related revenue recognition adjustment was reported as a SDI during the financial year ended
December 31, 2018. Effective January 1, 2019, the Group has decided to account for this under its Customer
Acquisition segment rather than under SDI. Comparative financial information for the years ended December 31,
2017 and 2018 have been adjusted accordingly, with an effect of €(22.3) million and €(12.3) million, respectively.
The corresponding adjustment have also affected Adjusted EBITDA from Customer Acquisition.

(b) Adjusted EBITDA from Customer Acquisition for the year ended December 31, 2019 and the Last Two Quarters
Annualized include an effect due to the implementation of IFRS 16 as of January 1, 2019 of €29.5 million and
€30.9 million, respectively.

For the year ended
December 31,
Last two
quarters
(€ millions) 2017 2018 2019 annualized
ReVeNnUe frOm AdJACENCIES . .....c.eeuiieeiieiireeeeieet ettt ettt st ea e etenes 2.2 16.2 22.7 243
Operating expenses from AdJACENCIES ......cvvveieriieririeerieieieeeete ettt eseneesenes (1.7) (18.5) (20.7) (22.0)
Adjusted EBITDA from Adjacencies 0.5 (2.3) 2.0 2.3




The following table sets forth a reconciliation of the sum of Adjusted EBITDA from Portfolio Services, Adjusted
EBITDA from Customer Acquisition and Adjusted EBITDA from Adjacencies to Adjusted EBITDA:

For the year ended December 31,

Last two
quarters

(€ millions) 2017 2018 2019 annualized
Adjusted EBITDA from Portfolio Services 759.9 890.7 1,075.3 1,113.9
Adjusted EBITDA from Customer Acquisition. (225.2) (277.8) (316.3) (341.3)

0.5 (2.3) 2.0 23

....................................................................................................................................... (34.8) Q7.1 (58.2) (85.9)

Adjusted EBITDA 500.4 583.5 702.9 689.0

(a)

(18)

(19)

(20)

2

(22)

(23)

24

(25)

Represents SDIs, which are not available at the segment level, and include costs related to various transition
projects within the Group and costs related to acquisitions of new businesses.

Adjusted EBITDA margin from Portfolio Services represents Adjusted EBITDA from Portfolio Services as a
percentage of revenue from Portfolio Services.

Represents total number of new subscribers added in a period.

CPA is the net investment required to acquire a subscriber, including costs related to the marketing and sales
process, installation of the alarm system, costs of alarm system products and overhead expenses for the customer
acquisition process. The metric is calculated net of any revenues from installation fees charged to the subscriber
and represents the sum of Adjusted EBITDA plus capital expenditures in our Customer Acquisition segment on
average for every subscriber acquired. CPA for the years ended December 31, 2017 and 2018 have been adjusted
for the IFRS 15 impact stated above in footnote (17), relating to Revenue from Customer Acquisition. The effect
was €51 and €24 respectively. CPA for the year ended December 31, 2019 and the Last Two Quarters Annualized
include an effect due to the implementation of IFRS 16 as of January 1, 2019 of €48 and €49, respectively.

Payback period is a proxy for the time in years required to recapture the initial capital investment made to acquire
a new subscriber and is calculated as CPA divided by monthly Adjusted EBITDA per customer times twelve.
Payback period for the year ended December 31, 2019 and the Last Two Quarters Annualized include an effect
due to the implementation of IFRS 16 as of January 1, 2019 of 0.1 year and 0.2, respectively.

The IFRS 15 related revenue recognition adjustment was reported as a SDI during the financial year ended
December 31, 2018. Effective January 1, 2019, the Group has decided to account for this under its Customer
Acquisition segment rather than as a SDI. Comparative financial information for the years ended December 31,
2017 and 2018 have been adjusted accordingly, with an effect of €(22.3) million and €(12.3) million, respectively.
The corresponding adjustment has also affected Adjusted EBITDA from Customer Acquisition. See note (17)
above.

As adjusted secured indebtedness represents our secured indebtedness as of December 31, 2019, as adjusted to
give effect to the Transactions as if they occurred on December 31,2019. As adjusted secured indebtedness further
excludes lease liabilities of €132.4 million recorded on our balance sheet in accordance with IFRS 16 (Leases).
As adjusted secured indebtedness has been presented for illustrative purposes only and does not purport to reflect
what our secured indebtedness would have actually been had the Transactions occurred on the date assumed, nor
does it purport to project our secured indebtedness for any future period. See “Capitalization.”

As adjusted net secured indebtedness represents our secured indebtedness net of cash and cash equivalents as of
December 31, 2019, in each case, as adjusted to give effect to the Transactions as if they occurred on December 31,
2019. As adjusted net secured indebtedness has been presented for illustrative purposes only and does not purport
to reflect what our net secured indebtedness would have actually been had the Transactions occurred on the date
assumed, nor does it purport to project our net secured indebtedness for any future period. See “Capitalization.”

As adjusted total funded indebtedness represents our total funded indebtedness as of December 31, 2019, as
adjusted to give effect to the Transactions as if they had occurred on December 31, 2019. As adjusted total funded
indebtedness further excludes lease liabilities of € 132.4 million recorded on our balance sheet in accordance with
IFRS 16 (Leases). As adjusted total funded indebtedness has been presented for illustrative purposes only and
does not purport to reflect what our indebtedness would have actually been had the Transactions occurred on the
date assumed, nor does it purport to project our indebtedness for any future period. See “Capitalization.”
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(26) As adjusted total funded net indebtedness represents our total funded indebtedness net of cash and cash equivalents
as of December 31, 2019, in each case, as adjusted to give effect to the Transactions as if they had occurred on
December 31, 2019. As adjusted total funded net indebtedness has been presented for illustrative purposes only
and does not purport to reflect what our net indebtedness would have actually been had the Transactions occurred
on the date assumed, nor does it purport to project our net indebtedness for any future period. See “Capitalization.”

27 As adjusted interest expense for the year ended December 31, 2019 represents our finance costs (including the
interest on the Notes), as adjusted to give effect to the Transactions (including the expected use of proceeds from
the Offering) as if they had occurred on January 1, 2019, assuming a three-month EURIBOR rate of 0%. As
adjusted interest expense excludes charges related to amortized debt issuance costs. As adjusted interest expense
has been presented for illustrative purposes only and does not purport to reflect what our interest expense would
have actually been had the Transactions occurred on the date assumed, nor does it purport to project our interest
expense for any future period. In addition, the definition of “Consolidated Interest Expense” for the purposes of
calculation of the covenants under the Indenture may differ from “as adjusted interest expense” as presented
herein.

(28) As adjusted cash and cash equivalents represents our cash and cash equivalents as of December 31, 2019, as
adjusted to give effect to the Transactions (including the expected use of proceeds from the Offering), but does
not give effect to the the addition of cash to our balance sheet resulting from drawings under the Revolving Credit
Facility since December 31, 2019. See “Capitalization.”

(29) The Adjusted Pro Forma EBITDA, last two quarters annualized, information presented in this offering
memorandum is inherently subject to risks and uncertainties. It does not present our reported results of operations
for the year ended December 31, 2019, and is not comparable to our consolidated financial statements or other
financial information included elsewhere in this offering memorandum. In addition, Adjusted Pro Forma
EBITDA, last two quarters annualized, does not purport to indicate our future consolidated results of operations.
Our actual results may differ significantly from those reflected in our Adjusted Pro Forma EBITDA, last two
quarters annualized. Further, the definition of “Consolidated EBITDA” for the purposes of calculation of the
covenants under the Indenture, the Existing Senior Secured Notes Indenture and the Senior Notes Indenture will
differ from Adjusted Pro Forma EBITDA, last two quarters annualized as presented herein. See “Presentation of
Financial and Other Information—Non-IFRS Financial and Operating Information” and the definition of
“Consolidated EBITDA” in the Indenture.

The pro forma and adjusted information presented below is for illustrative purposes only and is based on various assumptions and management
estimates. These numbers have not been and cannot be audited, reviewed or verified by any independent accounting firm. This information is
inherently subject to risks and uncertainties and may not be comparable to our consolidated financial statements or the other financial
information included in this offering memorandum and should not be relied upon when making an investment decision.

Adjusted Pro Forma EBITDA is included in this offering memorandum because we believe that it provides a useful measure of our results of
operations; however, this measure does not constitute a measure of financial performance under IFRS and you should not consider Adjusted
Pro Forma EBITDA as an alternative to operating profit or any other performance measure derived in accordance with IFRS or as measure
of our results of operations or liquidity. Other companies, including those in our industry, may calculate similarly titled financial measures
differently from us. Because all companies do not calculate these financial measures in the same manner the presentation of such financial
measures may not be comparable to other similarly titled measures of other companies.

We encourage you to evaluate each adjustment and the reasons we consider it appropriate as a method of supplemental analysis. Our
presentation of Adjusted Pro Forma EBITDA should not be construed as an inference that our future results will be unaffected by unusual or
non-recurring items. The following table sets forth the components of Adjusted Pro Forma EBITDA, last two quarters annualized.

Last two
quarters
(€ millions) annualized
Adjusted EBITDA BefOre SDIS® ...........coiuiiuiieeieeiceceieeeeseesessesse e sssessesssses s sssssssessssessssssssssssssssssssssssesssssssssasssssssssssssssssssssassssassans 774.9
LTI eXPenses®........ooveveeverereereseeseeseeeesee s . (6.5)
Anticipated incremental cost savings under FOG Program(© ..............cccoiuevuiieeirurusieeiesiesissesssssesssssessesseses s sessssss s s sessessssssssssessessssans 30.0
EFFECE OF IFRS 15ttt ss st (10.4)
EFTECE OF IFRS 169ttt ettt (43.1)
Adjusted Pro Forma EBITDA 745.0

(a) Represents Adjusted EBITDA Before SDIs for the two quarters ended December 31, 2019 multiplied by two,
which we use for purposes of calculating our Consolidated EBITDA (as defined in the Indenture).

(b) Represents the impact of certain contingent non-cash accruals under our management long-term incentive plan
(6GLTI7,).
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Represents incremental cost savings for the period from January 1, 2019 to December 31, 2019 in excess of
amounts already reflected in our Adjusted EBITDA, last two quarters annualized. In late 2014, we began our first
group-wide operational improvement plan, FOG, with the aim of optimizing our cost structure and improving
productivity. This board and management-approved cost savings program seeks to leverage our scale and share
proven best practices across our global footprint, thereby reducing costs and improving our margins. The program
is implemented around three categories of initiatives since late 2014: Portfolio Operations, Indirect Spend and
Direct Spend. Since late 2019 the program has been extended to also incorporate Commercial and Technology
initiatives. The Program is closely monitored and savings are reported quarterly at the board and management
level. See “Business—Product Offerings and Product Strategy—Funding Our Growth—Cost Savings Initiative.”

Our ability to realize these savings on the timetable anticipated is based upon internal as well as external factors and assumptions, including,
without limitation, local and macroeconomic conditions, engagement with third parties (including contract counterparties), timely launch of
various requests for proposals, FX, successful training with respect to customer care efficiency initiatives, effective rollout of automation of
various systems, the implementation of initiatives in daily operations, follow-ups by management and effective leverage of successful
strategies across jurisdictions, among other key factors. The assumptions used in estimating our cost savings are subject to a wide variety of
business, economic, and competitive risks and uncertainties that could cause actual results to differ materially from those contained in our cost
savings estimates. We can provide no assurances that we will realize our cost savings target in the timeframe specified, if at all. See “Risk
Factors—Risk Related to Our Business and Industry—We are subject to increasing operating costs and inflation risk which may adversely
affect our earnings, and we may not be able to successfully implement our comprehensive cost savings program, FOG.”

This adjustment reverses the impact of IFRS 15 (Revenue from Contracts with Customers).
This adjustment reverses the impact of IFRS 16 (Leases).

While calculating Adjusted EBITDA, last two quarters annualized, by multiplying Adjusted EBITDA for the last two quarters by two is the
method used to calculate our “Consolidated EBITDA” under the Indenture for purposes of our covenants, including debt incurrence and
restricted payments, the definition of “Consolidated EBITDA” for the purposes of calculation of the covenants under the Indenture differs
from “Adjusted Pro Forma EBITDA, last two quarters annualized” as presented herein.

Adjusted Pro Forma EBITDA from Portfolio Services, last two quarters annualized, is Adjusted EBITDA from Portfolio Services adjusted to
reverse the impact of IFRS 16 (Leases), which accounted for €12.1 million.
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RISK FACTORS

You should carefully consider the risks described below as well as the other information contained in this offering
memorandum before making an investment decision. Any of the following risks may have a material adverse effect on our
business, financial condition or results of operations, and as a result you may lose all or part of your original investment.
The risks described below are not the only risks we face. Additional risks and uncertainties not currently known to us or
that we currently deem to be immaterial may also have a material adverse effect on our business, financial condition or
results of operations.

Risks Related to Our Business and Industry
We operate in a highly competitive industry and our results may be adversely affected by this competition.

We face significant competition from both established and new competitors. In some instances, we compete
against companies with greater scale, easier access to financing, greater personnel resources, greater brand name
recognition and experience or longer-established relationships with customers.

The residential home and small business segment of the much larger security services market (the “RHSB
segment”) in Europe and Latin America is fragmented and subject to significant competition and pricing pressures. As a
result, within our segment, we must compete against a variety of players who use various strategies. For example, the
majority of our competitors offer lower installation and lower recurring fees, generally reflecting the product quality and
service levels. Likewise, existing competitors may expand their current product and service offerings more rapidly, adapt
to new or emerging technologies more quickly, take advantage of acquisitions or devote greater resources to the marketing
and sale of their products and services, than we do. Our competitors may use lower pricing to increase their customer base
and win market share. Our higher installation fees as compared to our competitors could make our competitors’ offers
appear more attractive to potential customers, which could have a significant effect on our ability to maintain or grow our
customer base. Likewise, if our competitors charge lower ongoing monitoring fees than we do, we may have to reduce our
monitoring fees or risk losing our existing customers. These competitive actions could impact our ability to attract new
customers, subject us to pricing pressure or erode our existing customer portfolio, each of which could have a material
adverse effect on our business, financial condition, results of operations and cash flows.

We also face potential competition from improvements in do-it-yourself (“DIY”) self-monitored systems, which,
through the internet, text messages, emails or similar communications, enable consumers to monitor and control their home
environment through devices that they install and monitor without third-party involvement. Continued pricing pressure or
improvements in technology, as well as increased smart phone penetration, and shifts in consumer preferences towards
DIY and self-monitoring could adversely impact our customer base or pricing structure and have a material adverse effect
on our business, financial condition, results of operations and cash flows.

With respect to competition from potential new entrants, we believe that players operating in the connected home
market and telecommunications market, who may have existing access and relationships with subscribers and highly
recognized brands, are best situated to move into the security and safety industry. While within the connected home market,
security and safety is the largest growing segment, the connected home market itself is growing quickly and covers many
different products and services in segments such as utility management, entertainment, wellness management and smart
appliances. If competitors in these alternative segments move into the security and safety segment of the connected home
market, such action could have a material adverse effect on our business, financial condition and results of operations and
cash flows. Additionally, large players in adjacent or overlapping industries, such as Amazon, Google, Apple and
Microsoft, have launched smart home platforms. Such players could leverage their well-known brand names and
technological superiority to enter or further expand the security and safety segment of the connected home market. For
example, Google acquired Dropcam (a manufacturer of security cameras) in June 2014, and merged it with Nest (a
manufacturer of smart thermostats) and has subsequently launched a DIY home alarm platform in the U.S. on that basis.
As another example, Amazon acquired Blink in December 2017 and Ring in February 2018, and subsequently proceeded
to launch a Ring Alarm product suite in the U.S. Such actions could impact our ability to attract new customers, subject us
to pricing pressure or erode our existing customer portfolio, each of which could have a material adverse effect on our
business, financial condition and results of operations and cash flows. Telecommunications players have already shown
significant interest in entering the security and safety market in Europe and Comcast has already done so successfully in
the United States and Telefonica is in the process of doing so in Spain. Given the extensive customer base of larger
telecommunications players, if they are able to successfully develop security monitoring capabilities, they may be able to
leverage their existing customer contacts to rapidly grow this segment of their business.

28



The success of our business depends, in part, on our ability to respond to the rapid changes in our industry and provide
customers with technological features that meet their expectations.

Our success and competitive position depend, in large part, on our ability to develop and supply innovative
products and keep pace with technological developments in the security and safety services industry. Whether developed
by us or otherwise, our offering of new product features can have a significant impact on a customer’s initial decision to
choose our products. Likewise, the quality of our monitoring services, which heavily depend on the technology used in our
security and safety systems, also plays a large role in our ability to attract new customers and retain existing customers.
Accordingly, the success of our business depends, in part, on our ability to continue to enhance our existing products and
services and anticipate changing customer requirements and industry standards.

We may not be able to develop or partner with third-party suppliers to gain access to technical advances before
our competitors, match technological innovations made by our competitors or design systems that meet customers’
requirements. Alternatively, we may not have the financial resources required to successfully develop or implement such
new technologies. If we are unable, for technological, legal, financial or other reasons, to adapt to changing market
conditions or customer requirements in a timely manner, we could lose existing customers, encounter trouble recruiting
new customers, or become subject to increased pricing pressures. Should we experience any of these technology related
challenges, our business, financial condition and results of operations and cash flows could be materially adversely affected.

In addition to developing and supplying innovative products, we may need, from time to time, to phase-out
outdated technologies and services. If we are unable to do so in a cost-effective basis, our financial condition and results
of operations and cash flows could be adversely affected.

We are susceptible to economic downturns, particularly those impacting the housing market or consumer spending.

Our financial performance depends primarily on residential consumers in single-family dwellings and, to a lesser
extent, on small businesses. Periods of economic downturn, particularly those impacting the housing market or consumer
discretionary spending, can increase our attrition rate among existing customers. For example, customer attrition rates
increased across our business in 2009 compared to 2008, which coincided with the global economic crisis. In the residential
segment, a proportion of customers discontinued our service in order to reduce their recurring costs, while others moved
from their homes and did not re-subscribe to our service. In the small business segment, customers were particularly
impacted by the economic downturn and sought to reduce their costs or were forced to close their businesses, and thus we
had a more significant increase in attrition rate in our small business portfolio compared to our residential customers.
Attrition as a percentage of overall customers increased in both 2012 and 2013, which was primarily driven by enduring
effects of the recession in the Spanish economy, where we have a larger proportion of small business customers compared
to the rest of our segments. Small business subscriptions are more directly correlated to economic conditions.

The outlook for the world economy remains subject to uncertainty, particularly in light of the impact of the
COVID-19 pandemic, which may lead to prolonged periods of economic uncertainty in many of our geographies. The
International Monetary Fund predicts negative global growth in 2020 and many national governments have instituted rescue
policies intended to prevent a financial recession. A renewed or future recession could lead to increases in our attrition rate
and could reduce the inflow of new customers purchasing our services. Periods of economic downturn, particularly those
that affect Europe, can also negatively impact our ability to sell new alarm systems.

Additionally, on March 29, 2017, the Prime Minister of the United Kingdom officially triggered Article 50 of the
Treaty of Lisbon, signaling the start of a two-year period in which the United Kingdom would negotiate the terms of its
exit (“Brexit”) from the European Union. This withdrawal took effect on the effective date of the withdrawal agreement
on January 31, 2020. The effects of Brexit are uncertain, including in relation to the negotiation of a future agreement
between the United Kingdom and the European Union to come into force at the end of the transition period under the
withdrawal agreement, an extension of the transition period, a second referendum or any other unexpected development.
While it is difficult to predict the effect of Brexit on the European and global economy, uncertainty regarding new or
modified arrangements between the United Kingdom and the European Union could result in additional volatility in the
markets, increased costs and a material adverse effect on the buying behavior of commercial and individual customers. The
resulting political and economic uncertainty could also lead to further calls for other governments of other European Union
Member States to consider withdrawal from the European Union or the abandonment of the euro as a currency.
Additionally, if the United Kingdom and the European Union are unable to negotiate acceptable terms to apply following
the end of the transition period or if other European Union member states pursue withdrawal, barrier free access between
the United Kingdom and other European Union member states or among the European Economic Area overall could be
diminished or eliminated. Such developments, or the perception that any such developments could occur, could have a
material adverse effect on global economic conditions and the stability of the global economy.

Any deterioration of the current economic situation in the market segments in which we operate, or in the global
economy as a whole could have a negative impact on the Group’s revenues and increase the Group’s financing costs,
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circumstances that could have a material adverse effect on the business, financial condition and results of operations of the
Group.

Attrition of customer accounts or failure to continue to acquire new customers in a cost effective manner could adversely
affect our operations.

The Group contracts with customers on standard terms within each country. In some countries, our customer
contracts have minimum periods of duration—typically ranging from 12 to 36 months—during which cancellation fees or
payments may be payable if the contract is terminated by the customer. Following the expiration of any initial minimum
period, a customer may cancel a subscription on giving the requisite period of notice (typically one to three months) without
payment of a cancellation fee. For residential customers, the main reasons for cancelling a subscription include factors such
as moving to a new home, financial distress, or dissatisfaction with our service or prices. For small businesses, attrition is
usually related to financial distress, the failure, closure or relocation of the business or dissatisfaction with our service or
prices. Our overall attrition rates on a twelve-month trailing basis were 6.3%, 6.2% and 6.2% in the years ended
December 31, 2017, 2018 and 2019, respectively. As we continue to expand, including into new countries, our new
customers may have different economic and other characteristics from our current customers, which may lead to increased
attrition rates. For example, in our Latin America geographies, the attrition rates are higher than we typically experience
in our European geographies. While it is too early to assess whether COVID-19 will have a material impact on our attrition
rates, our subscription-based Portfolio Services segment has proven resilient to date.

Customer attrition reduces our revenues from monthly subscription fees and, to the extent we decide to invest in
replacing such customers with new customers, customer attrition also increases our customer acquisition costs.
Consequently, customer attrition, particularly prior to the end of the payback period (the time it takes to recapture our
upfront costs) have a negative effect on our business and financial condition. If upfront customer acquisition costs increase,
or if the installation fees or monthly subscription fees we charge decrease, the payback period will lengthen, increasing the
negative effects that attrition may have on our business, financial condition and results of operations and cash flows.

Our ability to retain existing customers and acquire new customers in a cost-effective manner may also be affected
by our customers’ selection of telecommunications services. Certain elements of our operating model rely on our
customers’ selection of telecommunications services (both wireless and wired), which we use to communicate with our
monitoring operations. In order to continue to service our customers, our systems need to be able to interface with the
technology existing in our customers’ residences or businesses. Advances in technology may require customers to upgrade
to alternative, and often more expensive, technologies to transmit alarm signals. Such higher costs may reduce the market
for new customers, or increase attrition. While we generally seek to upgrade customers on a rolling basis, if a substantial
number of customers were to simultaneously seek to upgrade their services, we may not be able to efficiently or effectively
accommodate such requests. Additionally, in the future we may not be able to successfully implement new technologies
or adapt existing technologies to changing market demands, and in any event we may be required to incur significant
additional costs to upgrade to improved technology. Continued shifts in technology or customers’ preferences regarding
telecommunications services could divert management’s attention and other important resources away from our customer
service and sales efforts for new customers and have a material adverse effect on our business, financial condition and
results of operations and cash flows. Our ability to offer our services to our customers depends on the performance of these
telecommunications services. In particular, we rely on them to provide our customers with constant connectivity to our
monitoring operations so that we can be made aware of all actual intrusions. Such telecommunications services are,
however, vulnerable to damage from a variety of sources, including power loss, malicious human acts and may become
unavailable during natural disasters. Moreover, these telecommunications services providers have the right to terminate
their services under their agreements in certain circumstances and under certain conditions, some of which are outside our
customers’ control. The termination of such services could impact our ability to provide our customers with the services
they require, which would adversely affect the value of our business.

Our substantial concentration of sales in Iberia (Spain and Portugal) makes us more vulnerable to negative
developments in the region.

A significant portion of our operations occur in Iberia (Spain and Portugal). The Iberian segment accounted for
41% of our revenue for the year ended December 31, 2019. In light of this concentration, our business is particularly
sensitive to developments that materially impact the Iberian economy or otherwise affect our operations in Iberia. Negative
developments in, or the general weakness of, the Iberian economy may have a direct negative impact on the spending
patterns of potential new customers, our current customers and the willingness of small businesses to make investments.
We have a higher percentage of small business customers in Iberia than in our other geographies and such small business
customers tend to be more sensitive to economic conditions. A recession, or public perception that economic conditions
are deteriorating, could substantially decrease the demand for our products and adversely affect our business. The impact
of public health measures instituted in Iberia as a result of COVID-19, such as lockdowns and a state of alarm in Spain,
could have a significant macroeconomic effect on the economic health of the region and while the impact of an economic
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slowdown or recession on our business in Iberia is uncertain, it could result in a decline in our revenues which could have
a material adverse effect on our business, financial condition and results of operations and cash flows.

Certain of our potential competitors may seek to expand their market share by bundling their existing offerings with
additional products and services.

We may not be able to compete effectively with companies that integrate or bundle security offerings similar to
ours with the other general services they provide. For example, home insurance companies (many of which offer reduced
premiums for homes with security alarms), telecommunications companies or utility companies (all of which may already
have a relationship with our potential customers) may decide to expand into security and safety services and bundle their
existing offerings with such services. The existing access to and relationship with customers that these companies have
could give them a substantial advantage over us, especially if they are able to offer customers a lower price by bundling
these services. These potential competitors may subject us to increased pricing pressure, slower growth in our customer
base, higher costs and increased attrition rate among our customers. If we are unable to sufficiently respond to these
competitors or otherwise meet these competitive challenges, we may lose customers or experience a decrease in demand
for our products and services, which could have a material adverse effect on our business, financial condition and results
of operations and cash flows.

In addition, in many locations, we work with guarding companies to respond to triggered alarms. In some cases,
they are also competing with us for security and safety monitoring services. If these or other guarding companies were to
successfully expand or further expand into the alarm monitoring and installation market segment, they would become direct
and larger competitors with us. This development could also force us to find alternative first responders in the affected
regions, and such alternative first responders may not be available on a timely basis or on commercially attractive terms.
The costs and difficulties associated with finding alternative providers, as well as any decrease in our share of supply in
the relevant region, resulting from the presence of these companies, could have a material adverse effect on our business,
financial condition and results of operations and cash flows.
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Privacy concerns, such as consumer identity theft and security breaches, could hurt our reputation and revenues, and
our failure to comply with regulations regarding the use of personal customer data could subject us to lawsuits or result
in the loss of goodwill of our customers and adversely affect our business, financial condition and results of operations
and cash flows.

As part of our operations, we or our partners, collect and retain a large amount of private information from our
customers, including name, address, bank details, credit card information, images, voice recordings and other personal
data. If we were to experience a breach of our data security, we might find ourselves in a position where personal data
about our customers was at risk of exposure. To the extent that any such exposure leads to credit card fraud or identity
theft, or the misuse or distribution of other personal data, including images taken by our photo detectors and cameras, we
may experience a general decline in consumer confidence in our business, which may lead to an increase in our attrition
rate or make it more difficult to attract new customers. In addition, if technology upgrades or other expenditures are required
to prevent security breaches of our network, boost general consumer confidence in our business, or prevent credit card
fraud and identity theft, we may be required to make unplanned capital expenditures or expend other resources. Further, as
we expand the automation of our services and offer increasingly centralized access for consumers through features like
“Connected Home,” the potential risk associated with any form of cyberattack or data breach also increases, threatening to
expose consumer data. Any such breach and associated loss of confidence in our business or additional capital expenditure
requirement could have a material adverse effect on our business, financial condition and results of operations and cash
flows.

Moreover, in most of the countries in which we operate, the processing of personal data is subject to governmental
regulation and legislation. Any failure to comply with such regulations or legislation could lead to governmental sanctions,
including fines or the initiation of criminal or civil proceedings. Additionally, in many of the regions in which we operate,
our customers and employees have the right to access, rectify, cancel or oppose the processing of their personal data.

Notwithstanding our efforts to protect personal data, we are exposed to the risk that data could be wrongfully
appropriated, lost or disclosed, or processed in breach of data protection regulation, by us or on our behalf. Furthermore,
in the aftermath of temporary personnel initiatives implemented as a result of the COVID-19 pandemic, such as a reliance
on remote working and an increased amount of employee health data being processed, our exposure to this risk is
temporarily heightened. Additionally, if we fail to comply with any regulations or legislation applicable to our collection
and processing of personal data, we may be exposed to judicial proceedings or fines, any of which could have a material
adverse effect on our business, reputation, financial condition and results of operations.

Potential disputes over or other events relating to the brand name SECURITAS may negatively impact our results of
operations.

Verisure trades under three brands, SECURITAS DIRECT, VERISURE, and, across Europe, under the
ARLO brand for the sale of camera and related products. We do not own the “SECURITAS” brand name or trademark.
Instead, we license the “SECURITAS” brand name and trademark from Securitas AB (publ) for the relevant operating
geographic locations. Securitas AB (publ) is our former parent company from whom we demerged in 2006. Although,
historically, Securitas AB (publ) has primarily focused on the large enterprise segment of the broader security services
market, they do compete with us for monitoring services for the residential and small business segment in which we operate
in certain of our geographies, including Spain, Sweden, Belgium, the Netherlands, Finland, Norway, France and Germany.
In the future, Securitas AB (publ) may choose to change their focus and increase their presence in the residential and small
business segment including use of the “SECURITAS” brand name in the geographies in which we operate. In that case,
consumers may become confused between the two different companies. Additionally, once our current license for the use
of the “SECURITAS” brand name and trademark expires in December 2029, or in case of an early termation event, we
may not be able to continue to license the “SECURITAS” brand on commercially reasonable terms, if at all, which could
have a material adverse effect on our business, financial condition and results of operations and cash flows.

We have incurred and may continue to incur significant expenses in connection with developing our brands.

We make significant expenditures to market our brands and increase brand awareness among consumers. In
addition, from time to time we seck to develop new brands, and often make significant investments to develop these brands.
Since 2009, we have developed our “VERISURE” brand for alarms alongside Securitas Direct. As we continue to build
the “VERISURE” brand name, and roll it out in an increasing number of our countries, there is some risk that the volume
of new installations and our attrition rate could be adversely impacted, as it may take time for potential customers and
existing customers to associate this new brand name with our historical reputation as a quality service provider under the
Securitas Direct brand and company name. We may not be successful in achieving an acceptable level of recognition for
our brands and company and, if so, this could have a material adverse effect on our business, financial condition and results
of operations and cash flows.
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We regard our brand names as critical to our success. Failure to protect our brand names or to prevent unauthorized
use by third parties, or termination of the agreements granting our license, could harm our reputation, affect the ability of
customers to associate our quality service with our company and cause us substantial difficulty in soliciting new customers,
which could have a material adverse effect on our business, financial condition and results of operations and cash flows.

We may face difficulties in increasing our customer base or our subscription fees or up-selling new products to our
current customers, and these difficulties may cause our operating results to suffer.

We have experienced strong revenue growth over the past several years. However, our future rate of growth may
slow compared to the past period. Our recent revenue growth is primarily due to the growth of our customer base and
increases in our subscription fees (including some increases beyond the increase in consumer price indices, generally
reflecting increased service levels). We may not be able to sustain the level of customer growth, and further increases in
subscription fees may meet customer resistance and lead to increases in customer attrition rates. If we are unable to execute
our business strategy, the RHSB segment does not continue to grow as we expect, or we encounter other unforeseen
difficulties in acquiring new customers in a cost-efficient manner or selling additional products and services to existing
customers, we may experience a material adverse effect on our business, financial condition and results of operations and
cash flows.

Additionally, we may be forced to spend additional capital to continue to acquire customers at our present rate or,
during certain periods in the future, we may seek to increase the rate at which we acquire additional customers. Either such
strategy would cause us to expend additional amounts to purchase inventory and to market our products. As a result of
these increased investments, our profitability would decrease. In addition, we may evaluate complementary business
opportunities, adding customer acquisition channels and forming new alliances with partners to market our alarm systems.
Any of these new opportunities, customer acquisition channels or alliances, such as the acquisition of all commercial
operations of Arlo in Europe in 2019, could have higher cost structures than our current arrangements, which could reduce
profit margins. Moreover, our customer base includes long-time legacy customers, and it is a challenge to sell additional
services to such customers. Should we increase our efforts to up-sell new products and incur the additional costs, our
business, financial condition and results of operations and cash flows could be materially adversely affected.

We are subject to increasing operating costs and inflation risk which may adversely affect our earnings, and we may
not be able to successfully implement our comprehensive cost savings program, FOG.

We are subject to increasing operating costs. We are also impacted by increases in salaries, wages, benefits and
other administrative costs. While we aim to increase our subscription rates to offset increases in operating costs, we may
not be successful in doing so. Price increases are also associated with expenses, in particular, service costs. As a result, our
operating costs may increase faster than our associated revenues, resulting in a material adverse effect on our business,
financial condition and results of operations and cash flows.

In late 2014, we began a group-wide operational improvement plan, FOG, with the aim of optimizing our cost
structure and improving productivity, which is still ongoing and has become embedded in our culture. The program seeks
to leverage our scale and share best practices across our global footprint in order to reduce costs and improve our margins.
We have, since the program’s implementation, monitored the obtained savings through the implementation of a diligent
bottom-up process with quarterly reporting to country and Group management teams. The actual savings in 2019 were €
34 million, obtained through development and sharing of best practices in our alarm monitoring, customer care and
maintenance departments, as well as our Group-wide procurement departments’ ability to leverage our size and negotiation
power to obtain reduced prices for our largest costs.

We expect that our incremental cost savings for the period from January 1, 2020 to December 31, 2020 will be
approximately €30 million, which represents amounts in excess of what is already reflected in our Adjusted EBITDA for
the year ended December 31, 2019. There can be no guarantee that such benefits will be realized or that additional costs
will not be incurred. The continued success of the program is contingent on many factors, including the implementation of
initiatives in daily operations, follow-ups by management, effective leverage of successful strategies across jurisdictions,
assumptions regarding local and macroeconomic conditions, engagement with third parties (including contract
counterparties), timely launch of various request for proposals, foreign exchange rates, successful training with respect to
customer care efficiency initiatives and effective rollout of automation of various systems, some of which may not
materialize in accordance with our expectations.

If the planned measures to increase efficiency and achieve cost savings fail in whole or in part or are not

sustainable, we may not operate profitably or may experience less profitably than we expect to. All of the risks described
above could materially adversely affect our business, results of operations and financial condition.
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An increase in labor costs in the jurisdictions in which we operate, especially in Spain, and adverse developments in
our relationships with our employees, may adversely affect our business and profitability.

Our business is labor intensive, with labor costs representing 44% of our total operating costs for the year ended
December 31, 2019. Any increase in labor costs, particularly in Spain where our largest number of employees are located,
could adversely affect our business and profitability. In 2019 and 2020, for example, the minimum wage in Spain has been
increased by 22% and 5%, respectively, resulting in additional labor costs to us. Many of our employees work under
collective bargaining agreements. These existing collective bargaining agreements may not be able to be extended or
renewed on their current terms, and we may be unable to negotiate collective bargaining agreements in a favorable and
timely manner. We may also become subject to additional collective bargaining agreements in the future or our
non-unionized workers may unionize, any of which could have a material adverse effect on our costs, operations and
business. Furthermore, in the aftermath of temporary personnel initiatives implemented as a result of the COVID-19
pandemic, our relationship with our employees may deteriorate and possibly result in strikes, work slowdowns or other
labor actions. In the event that we experience a significant or material increase in labor costs and are not able to pass some
or all of those costs on to our customers and/or a deterioration in our relationship with our employees, it could have a
material adverse effect on our business, financial condition and results of operations and cash flows.

Any significant or prolonged disruption of our monitoring centers could constrain our ability to effectively respond to
alarms and serve our customers.

A disruption to one or more of our 20 monitoring centers could constrain our ability to provide alarm monitoring
services and serve our customers, which could have a material adverse effect on our business. Our alarm systems are linked
to our monitoring centers by a variety of connection platforms (both wired and wireless). It is critical that the
communication platforms supporting our monitoring activities function properly and allow us to provide our full range of
security solutions. We are exposed to various risks ranging from outages and interruptions in the connections between our
alarms and our monitoring centers as well as larger-scale power failures or other catastrophes with respect to our monitoring
centers. In addition, because our customer service operators are often in the same location as our monitoring staff, damage
or a protracted outage in telecommunication traffic in a specific area or a wide range of areas that affect more than one of
our monitoring stations could significantly disrupt our sales and monitoring operations. For example, if any of our
monitoring centers were to be affected by earthquake, flood, fire or other natural disaster, act of terrorism, cyber-attack,
power loss or other catastrophe, our operations and customer relations could be, in turn, materially and adversely affected.
We attempt to mitigate this risk by maintaining auxiliary facilities that can support full monitoring capabilities. For
example, as part of our contingency plan for the COVID-19 pandemic, most of our employees, including our monitoring
staff, have transitioned to a remote work environment and have maintained consistent service and response levels.
Nevertheless, such facilities may not remain operational or we may not be able to transfer our monitoring function in a
timely manner. In addition, an auxiliary facility typically does not have all the same capabilities and functionalities as the
main center, such as invoicing. Any significant disruption to our operations could have a material adverse effect on our
business, financial condition and results of operations and cash flows.

Any disruption to the communities in which we operate, or in which our suppliers operate, as a result of the COVID-19
pandemic could impact our ability to increase our customer base at the same rate, maintain the same low levels of
attrition, deliver uninterrupted high quality services to our customers or source the products needed for our operations
and may therefore adversely affect our business.

Where our sales activities are disrupted by restrictions imposed by governments to address the risk of transmission
of COVID-19, or by changes in consumer behavior, our future rate of growth may slow temporarily compared to the past
period.

The general economic impacts of COVID-19 restrictions on the communities that we serve may result in
customers not being able to continue to pay for the service we provide or deciding to cancel the service. This could result
in an increase in bad debts and cancellations, which would impact our profitability and attrition rate negatively.

The disruptions and restrictions triggered by COVID-19 could constrain our ability to provide alarm monitoring
and other customer services from our monitoring centers.

The disruptions triggered by COVID-19 in countries where our suppliers are located may result in a slow-down
of their production activities. In addition, the flow of goods between countries may be impacted by the restrictions imposed

on cross border trade.

The disruptions described above, while difficult to predict given the changing circumstances, could have a material
impact on our business, financial condition and results of operations and cash flows.
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Our reputation as a supplier and service provider of high quality security offerings may be adversely affected by product
defects or shortfalls in our customer service.

Our business depends on our reputation and our ability to maintain good relationships with our customers,
suppliers, employees and local regulators. Our reputation may be harmed either through product defects, such as the failure
of one or more of our alarm systems, or shortfalls in our customer service, such as a failure to provide reliable product
maintenance. Any harm done to our reputation or business relationships as a result of our actions or the actions of third
parties could have a significant negative effect on us. Our relationships with our customers are of particular importance.
Customers generally judge our performance through their interactions with the staff at our monitoring centers, the reliability
of our products and our maintenance performance for any products that require repair. Any failure to meet our customers’
expectations in such customer service areas could have a material impact on our attrition rate or make it difficult to recruit
new customers. Moreover, we may be exposed to product liability claims in the event that any of our products is alleged
to contain a defect and we may incur liability costs for the entire damage or loss claimed. Any claims could divert resources
from operating the business and may adversely affect our reputation with our customers as a provider of quality solutions.
Any harm to our reputation caused by any of these or other factors could have a material adverse effect on our business,
financial condition and results of operations and cash flows.

We may face liability or damage to our reputation or brand for our failure to respond adequately to alarm activations.

The nature of the services we provide potentially exposes us to risks of liability for operational failures. If we fail
to respond effectively to an alarm, our customers could be harmed, their items could be stolen or their property could be
damaged. Our customer contracts and other agreements pursuant to which we sell our products and services typically
contain provisions limiting our liability to customers and third parties in the event that certain failures lead to a loss due to
a system failure or an inadequate response to alarm activation. However, these provisions as well as our insurance policies
may be inadequate to protect us from potential liability. In addition, if a claim is brought against us, these limitations may
not be enforced or enforceable. Any significant or material claim related to the failure of our products or services could
lead to significant litigation costs, including the payment of monetary damages, reputational damage and adverse publicity,
which could have an adverse effect on our business, financial condition and results of operations and cash flows.

Our business operates in a regulated industry, and noncompliance with regulations could expose us to fines, penalties
and other liabilities and negative consequences.

Our operations and employees are subject to various laws and regulations. We are subject to EU and local laws,
rules and regulations in the geographic regions in which we operate. These regulations govern our operations, from the
sales and installation process through to the monitoring and alarm verification process. Relevant regulation for our
operations include such matters as consumer protection, fair trade, country-specific security industry regulation (including
with respect to hardware requirements or operational requirements), data privacy, marketing and competition law. Many
European countries have regulations governing consumer sales methods such as door-to-door, telemarketing and online
sales or regulations governing trial periods during which customers may request a refund if they change their mind about
wanting to purchase a given product or service. In order to install an alarm system, we generally must be licensed in the
country where we are installing the system. Additionally, we generally must obtain operating certificates or permits for our
alarm monitoring centers, and provide specified levels of training to our employees at those centers. We are also governed
by regulations relating to when we can forward alarms to emergency providers, and may in certain countries be subject to
consequences if we forward false alarms to such emergency providers. Any failure to comply with the laws, rules or
regulations (local or otherwise) in jurisdictions in which we operate may result in fines, penalties or a suspension or
termination of our right to sell, install and/or monitor alarm systems in the relevant jurisdiction.

Additionally, changes in laws or regulations in the jurisdictions in which we operate, or the introduction of new
EU regulation could cause us to incur significant costs and expenses to comply with such laws or regulations, or become
unable to operate in the alarm sale, installation or monitoring market segment within the localities in which such laws or
regulations are implemented, or could impact our sales channels. Such changes may also result in delays in commencement
or completion of services for our customers or the need to modify completed installations. For example, the New Deal for
Consumers adopted by the European Parliament and the European Council on April 18, 2019 (the “EU Directive”) may
result in national legislation restricting door to door sales practices and may require us to change our sales approach with
potential customers. The implementation of the EU Directive is likely to vary across our countries of operation. Any
limitation on our ability to operate our business due to legal or regulatory reasons could have a material adverse effect on
our business, financial condition and results of operations and cash flows.
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Increased adoption of false alarm ordinances by local governments or other similar regulatory developments could
adversely affect our business.

An increasing number of local governmental authorities have adopted, or are considering the adoption of, laws,
regulations or policies aimed at reducing the perceived costs to them of responding to false alarm signals. These measures
could include, among other things:

*  requiring permits for the installation and monitoring of individual alarm systems and the revocation of such
permits following a specified number of false alarms;

*  imposing limitations on the number of times the police will respond to alarms at a particular location after a
specified number of false alarms;

*  requiring further verification of an alarm signal before the police will respond; and
*  subjecting alarm monitoring companies to fines or penalties for transmitting false alarms.

Enactment of such measures could adversely affect our costs and our ability to conduct our activities. For example,
concern over false alarms in localities adopting these ordinances could cause a decrease in the timeliness of emergency
responders. As a result, consumers may be discouraged from purchasing or maintaining a monitored alarm system. In
addition, some local governments impose fines, penalties and limitations on either customers or the alarm co