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OFFERING MEMORANDUM
NOT FOR GENERAL DISTRIBUTION
IN THE UNITED STATES

* verisure

SMART ALARMS

Verisure Holding AB (publ)
€1,150,000,000 3'4% Senior Secured Notes due 2027

Verisure Midholding AB (publ)
€1,175,000,000 5%2% Senior Notes due 2029

SEK 1,500,000,000 Floating Rate Senior Notes due 2029

Verisure Holding AB (publ) (the “Senior Secured Notes Issuer”), a public limited liability company existing under the laws of Sweden, is
offering (the “Senior Secured Notes Offering”) €1,150.0 million aggregate principal amount of its 3'4% Senior Secured Notes due 2027 (the
“Senior Secured Notes”). Verisure Midholding AB (publ) (the “Senior Notes Issuer” and, together with the Senior Secured Notes Issuer, the
“Issuers”), a public limited liability company existing under the laws of Sweden, is offering (the “Senior Notes Offering,” and, together with
the Senior Secured Notes Offering, the “Offering”) €1,175.0 million aggregate principal amount of its 5/4% Senior Notes due 2029 (the
“Euro Senior Notes”) and SEK 1,500.0 million aggregate principal amount of its Floating Rate Senior Notes due 2029 (the “SEK Senior
Notes” and, together with the Euro Senior Notes, the “Senior Notes” and, together with the Senior Secured Notes, the “Notes”).

The Senior Secured Notes will be issued under an indenture (the “Senior Secured Notes Indenture”) to be dated as of January 25, 2021
(the “Issue Date”), among, inter alios, the Senior Secured Notes Issuer, the Senior Secured Note Guarantors (as defined below), Citibank,
N.A., London Branch, as trustee for the Senior Secured Notes (the “Senior Secured Notes Trustee”) and Wilmington Trust (London) Limited,
as security agent (the “Security Agent”). The Senior Notes will be issued under an indenture (the “Senior Notes Indenture”) to be dated as
of the Issue Date, among, inter alios, the Senior Notes Issuer, the Senior Note Guarantors (as defined below), Citibank, N.A., London
Branch, as trustee for the Senior Notes (the “Senior Notes Trustee” and, together with the Senior Secured Notes Trustee, the “Trustee”)
and the Security Agent.

The Senior Secured Notes will bear interest at a rate of 3.250% per annum, payable semi-annually in arrears on February 15 and August
15 of each year, commencing on August 15, 2021. The Senior Secured Notes will mature on February 15, 2027. Prior to February 15, 2023,
the Senior Secured Notes Issuer will be entitled at its option to redeem all or part of the Senior Secured Notes at a price equal to 100% of
the principal amount thereof plus a “make-whole” premium. In addition, prior to February 15, 2023, the Senior Secured Notes Issuer may
redeem at its option up to 40% of the original principal amount of the Senior Secured Notes with the net proceeds from certain equity
offerings at the redemption price set forth in this offering memorandum, provided that at least 50% of the original principal amount of the
Senior Secured Notes remains outstanding. Prior to February 15, 2023, during each 12-month period commencing on the Issue Date, the
Senior Secured Notes Issuer may redeem up to 10% of the original aggregate principal amount of the Senior Secured Notes at its option,
from time to time, at a redemption price equal to 103% of the principal amount of the Senior Secured Notes redeemed, plus accrued and
unpaid interest and additional amounts, if any. At any time on or after February 15, 2023, the Senior Secured Notes Issuer may redeem all
or part of the Senior Secured Notes at the redemption prices set forth in this offering memorandum. In addition, the Senior Secured Notes
Issuer may redeem all, but not part, of the Senior Secured 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 Senior Secured Notes may require the Senior Secured Notes Issuer to repurchase all or a portion of its Senior Secured 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 SEK Senior Notes will bear interest at a rate per annum, reset quarterly, equal to three month STIBOR (subject to a 0% floor) plus 575
basis points, payable quarterly in arrears on February 15, May 15, August 15 and November 15, of each year commencing on May 15,
2021. The SEK Senior Notes will mature on February 15, 2029. Prior to February 15, 2024, the Senior Notes Issuer will be entitled, at its
option, to redeem all or part of the SEK Senior Notes at a price equal to 100% of the principal amount thereof plus a “make whole” premium.
In addition, prior to February 15, 2024, the Senior Notes Issuer may redeem at its option up to 40% of the original principal amount of the
SEK Senior Notes with the net proceeds from certain equity offerings at the redemption price set forth in this offering memorandum, provided
that at least 50% of the original principal amount of the SEK Senior Notes remains outstanding. Prior to February 15, 2024, during each 12-
month period commencing on the Issue Date, the Senior Notes Issuer may redeem up to 10% of the original aggregate principal amount of
the SEK Senior Notes at its option, from time to time, at a redemption price equal to 103% of the principal amount of the SEK Senior Notes
redeemed, plus accrued and unpaid interest and additional amounts, if any. At any time on or after February 15, 2024, the Senior Notes
Issuer may redeem all or part of the SEK Senior Notes at the redemption prices set forth in this offering memorandum. In addition, the
Senior Notes Issuer may redeem all, but not part, of the SEK Senior 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 SEK Senior Notes may require the Senior Notes Issuer to repurchase all or a portion of its SEK Senior 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 Euro Senior Notes will bear interest at a rate of 5.250% per annum, payable semi-annually in arrears on February 15 and August 15
of each year, commencing on August 15, 2021. The Euro Senior Notes will mature on February 15, 2029. Prior to February 15, 2024, the
Senior Notes Issuer will be entitled at its option to redeem all or part of the Euro Senior Notes at a price equal to 100% of the principal
amount thereof plus a “make-whole” premium. In addition, prior to February 15, 2024, the Senior Notes Issuer may redeem at its option up
to 40% of the original principal amount of the Euro Senior Notes with the net proceeds from certain equity offerings at the redemption price
set forth in this offering memorandum, provided that at least 50% of the original principal amount of the Euro Senior Notes remains
outstanding. Prior to February 15, 2024, during each 12-month period commencing on the Issue Date, the Senior Notes Issuer may redeem
up to 10% of the original aggregate principal amount of the Euro Senior Notes at its option, from time to time, at a redemption price equal
to 103% of the principal amount of the Euro Senior Notes redeemed, plus accrued and unpaid interest and additional amounts, if any. At
any time on or after February 15, 2024, the Senior Notes Issuer may redeem all or part of the Euro Senior Notes at the redemption prices
set forth in this offering memorandum.

In addition, the Senior Notes Issuer may redeem all, but not part, of the Euro Senior 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 Senior Notes may require the Senior Notes Issuer to repurchase all or a portion of its Senior 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.
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The Senior Secured Notes will be senior secured obligations of the Senior Secured Notes Issuer. On the Issue Date, the Senior Secured
Notes will be guaranteed (the “Senior Secured Note Guarantees”) on a senior basis by 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, Verisure A/S and Verisure Sarl
(collectively, the “Senior Secured Note Guarantors”). The Senior Secured Note Guarantors also guarantee the obligations under the Existing
Senior Secured Notes Indentures, the 2020 Senior Facilities Agreement and the New Senior Facilities Agreement (each as defined herein).
On the Issue Date, the Senior Secured Notes will be secured by first priority security interests in the Senior Secured Notes Closing Collateral
(as defined herein). Within 30 business days of the Issue Date, subject to extension under the circumstances described herein (the
“Post-Closing Date”), the Senior Secured Notes will be secured by first-priority security interests in the Senior Secured Notes Post-Closing
Collateral (as defined herein, and together with the Senior Secured Notes Closing Collateral, the “Senior Secured Notes Collateral”). The
Senior Secured Notes Collateral also secures, or will secure, the obligations under the Existing Senior Secured Notes Indentures, the 2020
Senior Facilities Agreement and the New Senior Facilities Agreement on a first-priority basis. The validity and enforceability of the Senior
Secured Note Guarantees and the Senior Secured Notes Collateral will be subject to the limitations described in “Insolvency Considerations
and Limitations on Validity and Enforceability of the Guarantees and the Collateral.”

The Senior Notes will be senior obligations of the Senior Notes Issuer and will be guaranteed (the “Senior Note Guarantees” and, together
with the Senior Secured Note Guarantees, the “Guarantees”) on the Issue Date on a senior subordinated basis by the Senior Secured
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,
Verisure A/S and Verisure Sarl (collectively, the “Senior Note Guarantors” and, together with the Senior Secured Note Guarantors, the
“Guarantors”). On the Issue Date, the Senior Notes will be secured by a second-priority pledge over the Senior Notes Collateral (as defined
herein). The Senior Notes Collateral also secures, or will secure, the obligations under the Senior Secured Notes Indenture, the Existing
Senior Secured Notes Indentures, the 2020 Senior Facilities Agreement and the New Senior Facilities Agreement on a first-priority basis.
The validity and enforceability of the Senior Note Guarantees and the Senior Notes Collateral will be subject to the limitations described in
“Insolvency Considerations and Limitations on Validity and Enforceability of the Guarantees and the Collateral.”

Application has been made to list the Notes on the Securities Official List of the Luxembourg Stock Exchange (the “Exchange”).

See “Risk Factors” beginning on page 39 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 144A 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 Senior Secured Notes: 100.000% (“issue price”) plus accrued interest, if any, from the Issue Date
Offering price for the Euro Senior Notes: 100.000% (“issue price”) plus accrued interest, if any, from the Issue Date
Offering price for the SEK Senior Notes: 100.000% (“issue price”) plus accrued interest, if any, from the Issue Date

The Notes will be issued in the form of one or more global notes in registered form. The Senior Secured Notes and the Euro Senior Notes
will initially be issued in denominations of €100,000 and integral multiples of €1,000 in excess thereof; provided that the Senior Secured
Notes and the Euro Senior Notes may only be transferred in amounts of €100,000 and integral multiples of €1,000 in excess thereof. The
SEK Senior Notes will initially be issued in denominations of SEK 1,250,000 and integral multiples of SEK 10,000 in excess thereof; provided
that the SEK Senior Notes may only be transferred in amounts of SEK 1,250,000 and integral multiples of SEK 10,000 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.

Senior Secured Notes Offering
Joint Global Coordinators and Joint Bookrunners

J.P. Morgan BofA Securities Deutsche Bank Goldman Sachs Morgan Stanley Nomura
Bank Europe SE

(Sole Physical Bookrunner)

Joint Bookrunners

Barclays BNP CaixaBank Citigroup Crédit Credit Suisse Nordea Santander
PARIBAS Agricole CIB

Euro Senior Notes Offering
Joint Global Coordinators and Joint Bookrunners

Goldman Sachs BofA Securities Deutsche Bank J.P. Morgan Morgan Stanley Nomura
Bank Europe SE

(Sole Physical Bookrunner)
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Joint Bookrunners

Barclays BNP CaixaBank Citigroup Creédit Credit Suisse Nordea Santander
PARIBAS Agricole CIB

SEK Senior Notes Offering
Joint Global Coordinators and Joint Bookrunners

Goldman Sachs BofA Securities Deutsche Bank J.P. Morgan Morgan Stanley Nomura
Bank Europe SE

(Joint Physical Bookrunner)

Joint Bookrunners

Nordea Barclays BNP CaixaBank Citigroup Crédit Credit Santander
) PARIBAS Agricole Suisse
(Joint cIB
Physical
Bookrunner)

The date of this offering memorandum is March 23, 2021.



IMPORTANT INFORMATION

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

Each of the Senior Secured Notes Issuer and the Senior Notes 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.

BofA Securities Europe SA, Deutsche Bank Aktiengesellachaft, Goldman Sachs Bank Europe SE, J.P. Morgan
AG, Morgan Stanley & Co. International plc, Nomura International plc, Barclays Bank PLC, BNP Paribas,
CaixaBank, S.A., Citigroup Global Markets Limited, Crédit Agricole Corporate and Investment Bank, Credit
Suisse Securities, Sociedad de Valores, S.A., Nordea Bank Abp and Banco Santander, S.A (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 Issuers, 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 Issuers, 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 Issuers and the Guarantors accept responsibility for the accurate
extraction and summarization of such information and data, the Issuers 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 Senior Notes,”
“Description of Senior Secured 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 Issuers accept responsibility for accurately summarizing the information concerning Euroclear and
Clearstream, they accept no further responsibility in respect of such information.

The Senior Secured Notes Issuer reserves the right to withdraw the Senior Secured Notes Offering and the
Senior Notes Issuer reserves the right to withdraw the Senior Notes Offering at any time. The Issuers are making
the Offering subject to the terms described in this offering memorandum and the purchase agreement (the
“Purchase Agreement”) relating to the Notes to be entered into, inter alios, between the Issuers and the Initial
Purchasers. The Issuers 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 this offering memorandum. Nothing contained in 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 Issuers and the
Guarantors have furnished the information contained in 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 Issuers. The Initial
Purchasers will not regard any person other than the Issuers, 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 Issuers 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 Issuers 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 Issuers and the Guarantors and their respective subsidiaries
and the terms of the Offering, including the merits and risks involved. In addition, none of the Issuers, 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 Issuers, 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 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”).

Accordingly, any person making or intending to make any offer within the EEA 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. 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 1I"); (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 has been prepared and therefore offering or selling the Notes or otherwise making them available to
any retail investor in the EEA 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 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 by any measure implementing the Prospectus
Regulation in that EU Member State.

Professional investors and ECPs (as defined below) only target market: Solely for the purposes of each
manufacturer’s approval process of the Notes, 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 IlI; 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 Il, a distributor subject to MiFID Il 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 admisién 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 (Comisién 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 (Comissao 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 (Cddigo dos Valores Mobiliarios) approved by Decree-Law no. 486/99, of
13 November, republished by Law no. 35/2018, of 20 July, which has implemented MiFID Il into Portuguese
national law and last amended Law no. 50/2020, of 25 August (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 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”).

This offering memorandum has been prepared on the basis that any offer of the Notes in the UK will be made
pursuant to an exemption under Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the
EUWA (the “UK Prospectus Regulation”) from a requirement to publish a prospectus for offers of Notes. This
offering memorandum is not a prospectus for the purpose of the UK Prospectus Regulation.

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 United Kingdom (the “UK”). For these purposes, a retail
investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation
(EU) No 2017/565 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (the
“EUWA”); (ii) a customer within the meaning of the provisions of the FSMA and any rules or regulations made
under the FSMA to implement Directive (EU) 2016/97, where that customer would not qualify as a professional
client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by
virtue of the EUWA,; or (iii) not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it
forms part of domestic law by virtue of the EUWA. Consequently, no key information document required by
Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue of the EUWA (the “UK PRIIPs
Regulation”) for offering or selling the Notes or otherwise making them available to retail investors in the UK
has been prepared and, therefore, offering or selling the Notes or otherwise making them available to any retail
investor in the UK may be unlawful under the UK PRIIPs Regulation.

UK MiFIR product governance / Professional investors and ECPs only target market: Solely for the purposes of
each manufacturer’s product approval process, the target market assessment in respect of the Notes has led
to the conclusion that: (i) the target market for the Notes is only eligible counterparties, as defined in the FCA
Handbook Conduct of Business Sourcebook (“COBS”), and professional clients, as defined in Regulation (EU)
No 600/2014 as it forms part of domestic law by virtue of the European Union (Withdrawal) Act 2018 (“UK
MiFIR”); and (ii) all channels for distribution of the Notes to eligible counterparties and professional clients are
appropriate. Any person subsequently offering, selling or recommending the Notes (a “distributor”) should take
into consideration the manufacturers’ target market assessment; however, a distributor subject to the FCA
Handbook Product Intervention and Product Governance Sourcebook (the “UK MIFIR Product Governance
Rules”) is responsible for undertaking its own target market assessment in respect of the Notes (by either
adopting or refining the manufacturers’ target market assessment) and determining appropriate distribution
channels.

Notice to Swiss Investors

The offering of the Notes in Switzerland is exempt from the requirement to prepare and publish a prospectus
under the Swiss Financial Services Act ("FinSA") because the Notes have a minimum denomination of
CHF 100,000 (or equivalent in another currency) or more, and further because the Notes qualify as money
market instruments.

The Notes have not been and will not be listed or admitted to trading on a trading venue (i.e. exchange or
multilateral trading facility) in Switzerland. This offering memorandum does not constitute a prospectus pursuant
to the FinSA, and no such prospectus has been or will be prepared for or in connection with the offering of the
Notes.

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
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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 Il of the Réglement 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 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.

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 (Finanstilsynet) 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. 1767 of 27 November 2020 as
amended and supplemented from time to time (lov om kapitalmarkeder)) and the executive orders
(bekendtgorelser) issued thereunder, 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 virksomheq).

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 S.

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.
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Stabilization

IN CONNECTION WITH THIS OFFERING, J.P. MORGAN AG, WITH REGARD TO THE SENIOR SECURED
NOTES, AND GOLDMAN SACHS BANK EUROPE SE, WITH REGARD TO THE SENIOR NOTES
(TOGETHER, THE “STABILIZING MANAGERS”), OR PERSONS ACTING ON BEHALF OF THE STABILIZING
MANAGERS), 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 ISSUERS 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 MANAGERS (OR PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGERS) IN
ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.
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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.

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 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:

o our ability to compete effectively in our industry;

o rapid changes in technology and our ability to successfully manage and address customer expectations;
. adverse changes in general economic conditions;

o 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;

o privacy concerns and potential security breaches;

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

o costs associated with potential competition with our former parent or disputes over our primary brand
name;

o costs associated with our continued investment in building our brands;

o 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;

o disruption as a result of COVID-19;

o 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;

o disruptions in our supply chain;
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. costs arising from our warranty obligations;

. insufficient insurance coverage;

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

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

o our exposure to risks associated with foreign currency fluctuations;

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

o 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;

o 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 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.
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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; and

) the unaudited condensed consolidated interim financial statements of the Senior Notes Issuer as of and
for the nine months ended September 30, 2020 and 2019 prepared in accordance with International
Accounting Standards 34, Interim Financial Reporting (“IAS 34”).

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, and the unaudited condensed
consolidated interim financial statements of the Senior Notes Issuer as of and for the nine months ended
September 30, 2020 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, which also includes the results of Arlo’s
operations since the Arlo acquisition in January 2020; and (iv) the implementation of IFRS 9. IFRS 9 took effect
and was implemented by the Senior Notes Issuer 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 IFRS 9 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, and the unaudited condensed
consolidated interim financial statements of the Senior Notes Issuer as of and for the nine months ended
September 30, 2020 and 2019. This is due primarily to the implementation of IFRS 16, which took effect and
was implemented by the Senior Notes Issuer 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, which also
includes the results of Arlo’s operations since the Arlo acquisition in January 2020 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, and unaudited condensed consolidated interim financial statements as of and for the nine months ended
September 30, 2020 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
as of and for the year ended December 31, 2018 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

ix



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, included elsewhere in this offering memorandum.

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, and unaudited condensed consolidated interim financial
statements as of and for the nine months ended September 30, 2020 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 and 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. Effective January 1, 2020, this segment also
captures the sale of connected cameras under the Arlo brand in Europe. As these sales are not considered a
part of our core alarms business, we have decided to categorize these revenues under a separate reporting
segment. The effect of these changes in reporting is to reallocate certain revenues previously included in our
Portfolio Services segment to the separate Adjacencies segment. The Senior Notes lIssuer’'s audited
consolidated financial statements as of and for the years ended December 31, 2018 and 2019, and unaudited
consolidated financial statements as of and for the nine months ended September 30, 2020 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, and unaudited
consolidated financial statements as of and for the nine months ended September 30, 2020 and 2019, reflect
the implementation of IFRS 16. The new standard replaces the previous accounting standard, IAS 17 (Leases),
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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 financial 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) October 1, 2019, for the purposes of as
adjusted income statement items for the twelve months ended September 30, 2020, (ii) April 1, 2020, for the
purposes of as adjusted income statement items for the six months ended September 30, 2020, annualized,
and (iii) September 30, 2020, 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 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, last two quarters annualized,
which is calculated as Adjusted EBITDA, before SDIs, last two quarters annualized, 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.

Subsequent Adjustments to Certain Financial Information

As previously reported, in June 2017 the Norwegian Competition Authority (the “NCA") launched an
investigation involving a company subsidiary in Norway (Verisure Norway). The NCA issued a statement of
objections with preliminary findings in the case in June 2019 to Verisure Norway and the Senior Notes Issuer.
On November 25, 2020, the NCA issued a decision to Verisure Norway and the Senior Notes Issuer. The
decision fines Verisure Norway and the Senior Notes Issuer a total amount of NOK 766 million (approximately
€69 million).

In accordance with IAS 10 (Events after the Reporting Period), we have adjusted certain financial information
for the nine months ended September 30, 2020 in this offering memorandum to reflect a provision of €36 million
including legal fees, based on the advice of legal counsel with respect to the dispute. We have included expected
legal fees and expenses in such adjustment and have deducted amounts already provided to the NCA, for a
total adjustment of €24 million.

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

Xi



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:

. “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;

o “‘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’;

. “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”;

. “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’; 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 and Adjusted
Pro Forma EBITDA, 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 titted 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
titted 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;
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. 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;

o 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.

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.
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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” ............ccoooeiriin e, 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 Senior
Secured Notes Issuer;

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

“2015 Senior Term Loans” ......................... the term loans established under to the 2015 Senior Facilities
Agreement, which are expected to be repaid in full in and
cancelled in connection with the Transactions;

”

“2020 Senior Facilities Agreement” ........... the senior facilities agreement dated July 14, 2020 between,
inter alios, the Senior Secured Notes Issuer and the lenders as
defined therein;

“2020 Senior Term Loan” ..............c.c.......... has the meaning ascribed to it in “Description of Certain
Indebtedness—2020 Senior Facilities Agreement’;

“BOYIS 27 ..o s Aegis Lux 2 S.ar.l., a société a responsabilité limitée (private
limited liability company) existing under the laws of the Grand
Duchy of Luxembourg with registration number B247839 and
an indirect parent of the Senior Notes Issuer;

“Agreed Security Principles”...................... has the meaning ascribed to it in “Description of Senior Notes—
Certain Definitions” and “Description of Senior Secured
Notes— Certain Definitions”;

“AIDA” ... Alba Investments S.ar.l., an investment vehicle of Corporacion
Financiera Alba, S.A, which forms part of the Grupo March, as
well as certain co-investors. Corporacién Financiera Alba is an
entity listed on the Madrid Stock Exchange;

“ARPU” ..o average revenue per customer;

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

“Clearstream” ............cccocooeveviieeeeniieee e, Clearstream Banking, S.A. or any successor thereof;

“Collateral”..........ccooooeeiiieiias together, the Senior Notes Collateral and the Senior Secured

Notes Collateral;

” o« ” o«

“Company,” “us,” “Group,” “our” and “we” .. the Senior Notes Issuer and its consolidated subsidiaries;

“Consent Solicitation” ....................ccccoee. the consent solicitation launched by the Senior Secured Notes
Issuer under the Existing 2023 Fixed Rate Senior Secured
Notes Indenture and the Existing Floating Rate Senior Secured
Notes Indenture, as further described in “Summary—The
Transactions”;

“COVID-19".....oeeeeeeeeee e Coronavirus disease 2019;
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“euro,” ‘EUR” and “€”........ccooorveiiiiiiieeeeeeee,
“Euroclear’..............ccoevveiieiie e

“Euro Senior Notes” ...........ccoceevvvivrvevnnnnnnn.

“‘Exchange’” .........cccooeiiiiieiiiiieee e

“Existing 2023 Fixed Rate Senior

Secured Notes’...........cccceeeeeeiiieeiiviiinen,

“Existing 2026 Fixed Rate Senior

Secured Notes”..........ooueeieeieiiieeeeeeeeee,

“Existing 2023 Fixed Rate Senior

Secured Notes Indenture’......................

“Existing 2026 Fixed Rate Senior

Secured Notes Indenture’......................

“Existing Fixed Rate Senior Secured

NOES ...

“Existing Floating Rate Senior Secured

NOtES ...,

“Existing Floating Rate Senior Secured

Notes Indenture’ ...............cccooevviiiiinnnnnn.n.

“Existing Indentures”................cccocceieee

“Existing Notes™ ............cccccvviiiiiiiieeee

“Existing Notes Trustee”..............ccccceeenee.

“Existing Revolving Credit Facility’..........

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 €1,175.0 million aggregate principal amount of 5V2% Senior
Notes due 2029 offered hereby;

the Luxembourg Stock Exchange;

the Senior Secured Notes Issuer's €500.0 million aggregate
principal amount of 32% Senior Secured Notes due 2023;

the Senior Secured Notes Issuer's €800.0 million aggregate
principal amount of 3%% Senior Secured Notes due 2026;

the indenture governing the Existing 2023 Fixed Rate Senior
Secured Notes, dated as of November 16, 2018 (as
supplemented by supplemental indentures dated as of May 17,
2019, May 30, 2019, May 29, 2020 and January 12, 2021),
among, inter alios, the Senior Secured Notes Issuer, the Senior
Secured Note Guarantors, the Existing Notes Trustee and the
Security Agent;

the indenture governing the Existing 2026 Fixed Rate Senior
Secured Notes, dated as of July 20, 2020, among, inter alios,
the Senior Secured Notes Issuer, the Senior Secured Note
Guarantors, the Existing Notes Trustee and the Security Agent;

together, the Existing 2023 Fixed Rate Senior Secured Notes
and the Existing 2026 Fixed Rate Senior Secured Notes;

the Senior Secured Notes Issuer's €200.0 million aggregate
principal amount of Floating Rate Senior Secured Notes due
2025;

the indenture governing the Existing Floating Rate Senior
Secured Notes, dated as of April 23, 2020 (as supplemented by
supplemental indentures dated as of May 29, 2020 and January
12, 2021), among, inter alios, the Senior Secured Notes Issuer,
the Senior Secured Note Guarantors, the Existing Notes
Trustee and the Security Agent;

together, the Existing Senior Secured Notes Indentures and the
Existing Senior Notes Indenture;

the Existing Senior Secured Notes and the Existing Senior
Notes;

Wilmington Trust, National Association as trustee of the
Existing Notes;

the €300.0 million (equivalent) revolving credit facility under the

2015 Senior Facilities Agreement, which is expected to be
cancelled in connection with the Transactions;
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“Existing Senior Notes”............cccccceeeennen. the Senior Notes Issuer's €1,236.1 million (equivalent)
aggregate principal amount of Senior Notes due 2023,
comprised of (i) €1,080 million aggregate principal amount of
5%% Senior Notes due 2023 and (ii) SEK 1,650 million
aggregate principal amount of Floating Rate Senior Notes due
2023, which are expected to be redeemed in full as part of the
Transactions;

“Existing Senior Notes Indenture” ............. the indenture governing the Existing Senior Notes, dated as of
November 24, 2017 (as supplemented by supplemental
indentures dated as of November 16, 2018, May 30, 2019 and
May 29, 2020), among, inter alios, the Senior Notes Issuer, the
Guarantors, the Existing Notes Trustee and the Security Agent;

“Existing Senior Secured Notes’................ the Existing Fixed Rate Senior Secured Notes and the Existing
Floating Rate Senior Secured Notes;

“Existing Senior Secured Notes the Existing 2023 Fixed Rate Senior Secured Notes Indenture,

Indentures” ..........cccooiviiii i the Existing 2026 Fixed Rate Senior Secured Notes Indenture

and the Existing Floating Rate Senior Secured Notes Indenture;

“Financing” .........ccccceee e has the meaning ascribed to it in “Summary—The
Transactions”;

“GIC ... GIC Pte Ltd;

“‘Guarantees” ..........c.cccceviiienic s has the meaning ascribed to it in “Summary—The Offering—
Guarantees”;

“‘GUarantors”............ccocceeieeiie e has the meaning ascribed to it in “Summary—The Offering—
Guarantees”,

“H&F” and “Sponsor’............ccccceeevviveneennnnen. Hellman & Friedman LLC and, where applicable, the funds and

limited partnerships owned or advised thereby;

“INdentures’..........ccoooeeeeeieiee e together, the Senior Secured Notes Indenture and the Senior
Notes Indenture;

“Initial Purchasers”................ccccoooiiinnnenn. BofA Securities Europe SA, Deutsche Bank Aktiengesellachaft,
London Branch, Goldman Sachs Bank Europe SE, J.P. Morgan
AG, Morgan Stanley & Co. International plc, Nomura
International plc, Barclays Bank PLC, BNP Paribas,
CaixaBank, S.A., Citigroup Global Markets Limited, Crédit
Agricole Corporate and Investment Bank, Credit Suisse
Securities, Sociedad de Valores, S.A., Nordea Bank Abp and
Banco Santander, S.A.;

“Intercreditor Agreement” ........................... the intercreditor agreement, dated October 21, 2015, by and
among, inter alios, the Issuers, the Guarantors, the Security
Agent, the agent under the 2020 Senior Facilities Agreement
and the Existing Notes Trustee, as amended from time to time,
and to which the agent under the New Senior Facilities
Agreement and the Trustee will accede on or about the Issue
Date;

“Issue Date’ ..........ccooovveviiieiiiiicee e, January 25, 2021;

“ISSUBKS™ ... together, the Senior Secured Notes Issuer and the Senior
Notes Issuer;

“Local Facilities” ...........ccccccoiiiiiiiinee, the outstanding debt obligations of certain of our subsidiaries
that will remain outstanding on the Issue Date following the
Transactions;
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“Post-Closing Date” .........

“New Revolving Credit Facility” .................

“New Senior Credit Facilities’.....................

“New Senior Facilities Ag

“SDIS” ...

“Securitas Direct’.............

“Security Agent”...............

“Security Documents” .....

“SEK ...,
“SEK Senior Notes” ........

“Senior Credit Facilities”.

reement’............

b

“Senior Note Guarantees”..........................

“Senior Note Guarantors” ...........c.....ccouu....

“Senior Notes™.................

“Senior Notes Collateral”

“Senior Notes Indenture”

a date that is within 30 business days from the Issue Date,
which is subject to extension as described under “Description
of Senior Secured Notes—Security”;

has the meaning ascribed to it in “Description of Certain
Indebtedness—New Senior Facilities Agreement’;

has the meaning ascribed to it in “Description of Certain
Indebtedness—New Senior Facilities Agreement”;

the senior facilities agreement under which the New Senior
Term Loan and the New Revolving Credit Facility will be
established, to be entered on or prior to the Issue Date;

has the meaning ascribed to it in “Description of Certain
Indebtedness—New Senior Facilities Agreement’;

Norwegian kroner, the lawful currency of Norway;
together, the Senior Secured Notes and the Senior Notes;

together, the Senior Secured Notes Offering and the Senior
Notes Offering;

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 Senior Secured 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
Senior Notes—Security” and “Description of Senior Secured
Notes—Security’”;

Swedish kronor, the lawful currency of Sweden;

the SEK 1,500.0 million aggregate principal amount of Floating
Rate Senior Notes due 2029 offered hereby;

collectively, the 2020 Senior Term Loan, the New Senior Term
Loan and the New Revolving Credit Facility;

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

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

the Euro Senior Notes and the SEK Senior Notes;

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

the indenture governing the Senior Notes, to be dated on or
about the Issue Date, among, inter alios, the Senior Notes
Issuer, the Senior Note Guarantors, the Senior Notes Trustee
and the Security Agent;
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“Senior Notes Issuer”’ ..............ccccoeieeeennnen. Verisure Midholding AB (publ), a public limited liability company
existing under the laws of Sweden with registration
number 556854-1402;

“Senior Notes Offering”.............cccccevinenn. the offering of the Senior Notes and the Senior Note
Guarantees;
“Senior Notes Proceeds Loans”................. the loans made under one or more promissory notes issued on

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

“Senior Notes Trustee”...........cccccceeeeeeinnne Citibank, N.A., London Branch in its capacity as trustee for the
Senior Notes;

“Senior Secured Note Guarantees” .......... has the meaning ascribed to it in “Summary—The Offering—
Guarantees—Senior Secured Note Guarantees”,

“Senior Secured Note Guarantors™........... has the meaning ascribed to it in “Summary—The Offering—
Guarantees—Senior Secured Note Guarantees”,

“Senior Secured Notes” ...............cccceeeenne the €1,150 million aggregate principal amount of 34% Senior
Secured Notes due 2027 offered hereby;

“Senior Secured Notes Closing the collateral securing the Senior Secured Notes on the Issue

Collateral”............ccocoeeeeiieiiciec e, Date, as further described in “Description of Senior Secured

Notes—Security’”;

“Senior Secured Notes Collateral”............ together, the Senior Secured Notes Closing Collateral and the
Senior Secured Notes Post-Closing Collateral;

“Senior Secured Notes Indenture”............ the indenture governing the Senior Secured Notes, to be dated
on or about the Issue Date, among, inter alios, the Senior
Secured Notes Issuer, the Senior Secured Note Guarantors,
the Senior Secured Notes Trustee and the Security Agent;

“Senior Secured Notes Issuer” .................. Verisure Holding AB (publ), a public limited liability company
existing under the laws of Sweden with registration
number 556854-1410;

“Senior Secured Notes Offering” .............. the offering of the Senior Secured Notes and the Senior
Secured Note Guarantees;

“Senior Secured Notes Post-Closing the collateral securing the Senior Secured Notes on the

Collateral”.............ccoeeiiiiiei e Post-Closing Date, as further described in “Description of

Senior Secured Notes—Security”;

“Senior Secured Notes Trustee” ............... Citibank, N.A., London Branch in its capacity as trustee for the
Senior Secured Notes;

“Shareholders’ ............cccooeeiviiiiiiiiiiiciiiiinnn, H&F, Eiffel and Alba;

“Topholding”...........ccccooiiiiii e, 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;

“Transactions”..............ccccceeviieeniniee e, has the meaning ascribed to it in “Summary—The
Transactions”;

“TRUSEEE” ... together, the Senior Secured Notes Trustee and the Senior

Notes Trustee;
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“U.S.” and “United States’..........c...ccoeeeee. the United States of America; and

“U.S. dollars” or “$".......cooeeiiiiieeeeeee, 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 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 3.6 million customers (as of
September 30, 2020) 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 September 30, 2020, we
were the leading provider in all ten of our top ten geographies. 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 relative
size advantage of 2.0 times across the totality of our geographies, 2.8 times across our top ten geographies
and 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 September 30, 2020, residential households comprised 80% of our customers, while
small businesses accounted for the remaining 20%. 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
82.2% of our total revenue for the last two quarters ended September 30, 2020, annualized, and 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 last two quarters ended September 30, 2020, annualized, we generated revenue of
€2,091.6 million and Adjusted EBITDA of €833.7 million, and 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 3.6 million
customers as of September 30, 2020 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 attrition rate of 6.5%
for the twelve months ended September 30, 2020. 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 September 30, 2020, annualized, our Portfolio Services
segment generated revenue of €1,719.4 million (representing 82.2% of our total revenue) and Adjusted
EBITDA of €1,255.0 million (representing a 73.0% Adjusted EBITDA margin).

o 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
and, starting in 2020, the sale of connected cameras under the Arlo brand in Europe.

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
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and our mobile Verisure App, available on Apple iOS, 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.

Our Operating Geographies

We have alarm monitoring operations in twelve European countries (Spain, Sweden, France, Norway, Portugal,
Finland, Denmark, Belgium, the Netherlands, ltaly, the United Kingdom and Germany) and four Latin American
countries (Chile, Brazil, Peru and Argentina). Residential households accounted for 80% of our customers, while
small businesses accounted for 20% as of September 30, 2020.

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, Denmark, Finland, Spain and France,
with subsequent expansion into Portugal in 2001 and Belgium and the Netherlands in 2002. 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 sold approximately 7.5% of its
stake in the Group to Alba. 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 the
date of this offering memorandum, the broad management team owned an approximate 11.1% 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 Malmé,
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 operate
our alarm business in 16 countries across Europe and Latin America and, as of September 30, 2020, were the
leading provider of premium monitored alarm services in all ten 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, 2.8 times across our top 10 geographies and 3.0 times across our top
5 geographies.




Strong Market Segment Leadership Positions in Europe and Latin
America

Europe Latin America

mO O mO ShC

*  Germany
* Argentina

@ = Verisure competitive position
E = Verisure Relative Geographic Share (RGS) of subscribers (estimate as of 30Sep2020)

Source: Company information and third party data

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 September
2020. 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 estimate that during 2020 we became
the largest player in France, with a RGS of 1.0 times. Most of our traditional competitors have small local or
national portfolios, the largest of which have between 250,000 and 550,000 customers. 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.

We dedicate significant resources to marketing, advertising and selling activities to further grow brand
awareness and our subscriber base. For example, management estimates that our sales force in Spain of
approximately 3,600 full-time employees, as of September 2020, is approximately three times larger than that
of our closest competitor in monitored alarm services. 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.

Furthermore, there is significant potential for further penetration of monitored alarms in our existing markets.
For example, based on third-party data and our estimates, in all of our existing geographies the addressable
market segment was approximately 127 million locations compared to approximately 83 million locations in the
United States, with a penetration rate of less than 10% (or approximately 12 million locations) compared to
approximately 41% (or approximately 34 million locations) in the United States. In 2019, the total number of
locations (business and residential households) in our existing geographies was approximately 352 million,
comprising approximately 35 million businesses and approximately 317 million residential households,
compared to approximately 177 million in the United States, made up of approximately 32 million businesses
and approximately 144 million residential households. Penetration rates across the total number of locations in
our existing geographies in 2019 was less than 4% compared to approximately 19% in the United States.

We are present in all large Western 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)

Residential dwellings 46.0 399 380 316 203 92
+ Business premises
(Millions)

Open Space

Verisure Europe 4% SRttt e e b e L L b L et b

Germany United Kingdom

Source: Company estimates and third-party data.

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 September 30, 2020, we grew our subscriber base in Europe from approximately 1.2 million

to over 3.6 million.

Europe vs U.S.

Penetration

Competitors

Regulation

Languages

Monitoring

Alarm verification

Upfront Fee

Housing Turnover

Value Chain

<4% of Universe,
<10% of Addressable

Very fragmented,
usually only 1-2 scale player per country

Country by Country,
including regulations on calling Police

1+ language in each Country

1+ monitoring centre in each Country

Verisure filters out >99% of signals,
only calling Police on verified cases

Generally, High (€400+)
driving retention

Low,
limiting Attrition

Vertically Integrated
(Verisure fully in control over service)

19% of Universe,
41% of Addressable

Somewhat fragmented,
but with 10+ scale players

Mostly Federal,
and anyone can call 911

English and Spanish

1-2 monitoring centres across the U.S.

Very limited (or no) false alarm filtering

Generally, Low ($0-200)
easing attrition

High,
fostering Attrition

Fully Disintegrated
(specialists exist at scale in each stage)

Europe structurally more attractive than the U.S.

Source: Company estimates and third-party data.




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. Our larger scale, sophisticated
GTM model and ability to access innovations will continue to enable us 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 center locations 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 3.6 million customers as of September 30, 2020. Our
focus on regions throughout Europe, including the Nordics 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 customers, which represented 80% of our total customers as of
September 30, 2020, have an expected 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 our Seniors and Guardian offerings (in Spain),
anti-jamming (in Spain, Portugal and France) and compact and affordable vision-impairment smoke-releasing
devices (in Spain since June 2017, the United Kingdom and France since 2018, and ltaly, Portugal, Sweden,
Denmark, Finland, Germany, the Netherlands, Chile, Norway and Belgium during 2019 and 2020). As a result
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
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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.

Industry leading 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 attrition rate of 6.5% for the twelve months ended September 30, 2020, 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.

Resilient Customer Retention (2020)

LTM Attrition rate

211
142 95
New installations (000’s)

Q1 Q2 Q3

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 and more predictable cash flow generation.

As of the date of this offering memorandum, the public health measures instituted in many of the geographies
in which we operate and the economic uncertainty as a result of COVID-19 have not had a material impact on
our attrition rates, though we cannot assess whether our attrition rates will be impacted materially in the long
term due to COVID-19 or otherwise. Our subscription-based Portfolio Services segment has proven resilient
and our attrition rates have not been materially impacted to date.

Outstanding Customer Loyalty

Customer Attrition Rate (%, annually)
227%
21.5%
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Source: Company information and third party data (peer customer attrition rates as per dates indicated on the chart).




Premium pricing at initial sale

As part of our business model and related to our quality proposition, we have charged higher upfront fees than
our competitors in 2020 (our upfront revenue was approximately €498 per customer, year to date). Among other
things, 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, historically, low upfront fees can be associated with higher levels of attrition. We believe that our high
upfront fees well-reflect our quality proposition and 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 24/7 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 “they can’t steal what they can’t see”, and launched between the
second half of 2017 and the first half of 2020 in all of our countries except Peru, Brazil and Argentina), in all
cases driving upselling and enhancing subscribers’ engagement and experience.

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 at then-current
exchange rates). This allows us to offer connected camera services alongside our professional security
proposition. We believe that Arlo’s European retail and e-commerce presence is 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 seventh
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 remains 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 3.6 million customers by September 30, 2020. 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

Verisure Customer Portfolio (000's, at end of period)

4 347

170

1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019

Source: Company information

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 €110 million to €1,546 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
€53 million to €1,073 million, which is a CAGR of approximately 21%.




History of Strong Uninterrupted Annual Growth Across Both Revenue and Profitability Metrics("

Verisure Portfolio Revenue and Portfolio EBITDA (€ M, FY2003 to FY2019, Constant Currency at FY2020B rates)
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Source: Company information

(1) All figures shown on a constant currency basis using FX of EUR/SEK 10.5; EUR/NOK 10.0; EUR/DKK 7.47; EUR/GBP 0.88;
EUR/CLP 850.0; EUR/BRL 4.5; EUR/PEN 3.75. For Argentina, considered a hyperinflation economy, a monthly average FX has been
used (EUR/ARS 80.20 for September 2020).

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 twelve months ended September 30, 2020 exceeded €35 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. We expect that our incremental cost
savings for the period from October 1, 2020 to September 30, 2021 will be at least €35 million. In recent months,
we have introduced a new detailed bottom-up cost savings plan comprised of approximately 80 global initiatives
and over 600 initiatives at the local level, which we believe will enable us to achieve targeted gross aggregate
cost savings of over €200 million between October 1, 2020 and December 31, 2025.

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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Performance in Spain'" Performance in Portugal'!)
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Source: Company information and third-party data

(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.

Since the onset of the COVID-19 pandemic in mid-march 2020, our business has demonstrated the ability to
quickly and successfully adapt to the new environment. We have continued to grow our customer base, reaching
over 3.6 million customers as of September 30, 2020 (corresponding to an annual growth rate of 12% compared
to September 30, 2019). Our track record of organic growth has been consistent to date. During the first nine
months of the year, we increased our subscribers by over 276,000 (83,000, 38,000 and 155,000 during the first,
second and third quarters of the year, respectively) while also maintaining our attrition rates largely in line with
previous periods at approximately 6.5% for the twelve months ended September 30, 2020 despite the uncertain
macroeconomic situation.

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 example, in
response to the economic downturn as a result of the COVID-19 pandemic, we reduced customer acquisition
spending through a reduction in marketing expenditures and realigned remuneration and commission
structures. We also temporarily suspended the employment activities of many of our field sales organization
and other commercial teams.

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.
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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 3.6 million customers as of September 30,
2020, generates substantial cash flow through our subscription-based revenues, with Adjusted EBITDA from
Portfolio Services of €922.5 million for the nine months ended September 30, 2020, and €1,255.0 million for
the last two quarters ended September 30, 2020, annualized (representing a 72.0% and 73.0% Adjusted
EBITDA margin, respectively). 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 2.3% of total revenue for the nine months ended September 30, 2020). 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 generated by the Portfolio Services segment. In the nine months ended September 30, 2020, we
invested 33% of our Adjusted EBITDA from the Portfolio Services segment to acquire new customers and used
the remaining 67% 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 lockdowns were instituted in many of the
countries in which we operate as a result of COVID-19, which made customer acquisition challenging, we took
decisive steps to reduce our costs, including reducing marketing spending and temporarily suspending a portion
of our field sales force. During the month of June, as governments began or continued to relax lockdown
restrictions, we increased our commercial activity and progressively brought back our field sales force. In the
three months ended September 30, 2020, cash flow from operating activities increased to €311 million due to
an increase in profitability from the three months ended June 30, 2020 and March 31, 2020, respectively.

Cash Flow from Operating Activities (2020)

Adjusted EBITDA margin(?

311

186 188
CFO® (€)

Q1 Q2 Q3

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

(2) Consistent with our regular reporting, cash flow from operating activities is calculated after giving effect to tax liabilities.
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
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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. 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
3.5 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 a direct driver of 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) 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, sales, support functions, marketing
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. Of these intiatives,
two-thirds are expected to improve our EBITDA and one-third are expected to positively impact our levels of
capital expenditures between October 1, 2020 and December 31, 2025. 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.”
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Recent Developments

Since the onset of the COVID-19 pandemic, we have been focused on protecting our employees and their
families, our customers and our business. While the pandemic has created and continues to create unique
challenges for our business, we have adapted rapidly to the new operating environment and have continued to
evolve our approach as the situation continues to develop.

For the period from October 1, 2020 to November 30, 2020, our customer portfolio continued to grow and
passed the 3.7 million customers milestone, which represented growth of approximately 12.3% compared to
the same period in 2019. During the period from October 1, 2020 to November 30, 2020, we added
approximately 138,600 new customers, compared to approximately 114,400 for the same period in 2019, which
represented growth of approximately 21.1% year-on-year. Our attrition rates have not been materially impacted
by the pandemic to date, and the performance of our Portfolio Services segment continues to be consistent with
past results.

Our business model has proved very resilient to date, and we believe the fundamental customer need for
security and peace of mind remains unchanged. We believe that this need will continue to increase in the future,
against the backdrop of low penetration of home security in our geographies.

On December 22, 2020, H&F renewed its longer-term commitment to the Group by completing the transfer of
its indirect shareholding in the Senior Notes Issuer from Hellman & Friedman Capital Partners VII, L.P. to certain
new H&F managed entities, including Hellman & Friedman Capital Partners IX, L.P. entities. The purpose of the
transaction was to extend the timeframe of H&F’s participation in the Group’s strong growth trajectory. The
consideration for this transfer included over €2.5 billion in cash with the remainder comprised from the partial
rollover of Hellman & Friedman Capital Partners VI, L.P. interests into new special purpose vehicles, and valued
the overall Group at an enterprise value of over €14 billion. Together with subsequent purchases from
management shareholders (by H&F managed entities) of an additional 0.6% of the indirect share capital of the
Senior Notes issuer, H&F managed funds indirectly hold approximately 59.5% of the share capital of the Senior
Notes Issuer.

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. As of the date of this offering memorandum, H&F indirectly owns approximately
59.5% 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. As of the date of this
offering memorandum, Eiffel indirectly owns approximately 21.8% of the share capital of the Senior Notes
Issuer.

Alba

Alba is an investment vehicle of Corporacién Financiera Alba which forms part of the Grupo March. Corporacién
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. As of the date of this offering memorandum, Alba indirectly owns
approximately 7.6% of the share capital of the Senior Notes Issuer.
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The Transactions

We intend to use the proceeds from the issue of the Notes, together with drawings under the New Senior Term
Loan to (i) redeem all of the Existing Senior Notes, including paying any redemption premiums, (ii) repay
drawings in full under the 2015 Senior Term Loans, (iii) make a distribution to the Shareholders (the
“Distribution”) and (iv) pay fees and expenses in connection with the Transactions. See “Use of Proceeds” and
“Capitalization.”

On January 7, 2021, the Senior Secured Notes Issuer launched a consent solicitation with respect to the Existing
2023 Fixed Rate Senior Secured Notes Indenture and Existing Floating Rate Senior Secured Notes Indenture
(the “Consent Solicitation”). The Consent Solicitation expired on January 13, 2021, with the Senior Secured
Notes Issuer procuring the required consents for amendments to certain provisions under the respective
indentures.

The “Transactions,” as used herein, shall comprise the following: (i) the Offering; (ii) the incurrence of
indebtedness under the New Senior Term Loan (together with the Offering, the “Financing”); (iii) the redemption
in full of the Existing Senior Notes and satisfaction and discharge of the Existing Senior Notes Indenture; (iv) the
repayment in full of amounts drawn under the 2015 Senior Term Loans; (v) the cancellation of the Existing
Revolving Credit Facility and 2015 Senior Term Loans; (vi) the Consent Solicitation; and (vii) the contribution of
proceeds of the Financing to fund the Distribution. In connection with the Transactions, we intend to enter the
New Senior Facilities Agreement under which the New Revolving Credit Facility will be available, which will be
undrawn on the Issue Date. See “Use of Proceeds,” “Capitalization,” “Description of Certain Indebtedness,”
“Description of Senior Notes” and “Description of Senior Secured Notes.”

" o«

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)
Senior Secured Notes offered hereby . 1,150.0 Distribution to Shareholders™ ............... 1,646.7
Senior Notes offered hereby®@ ............. 1,316.8 Redemption of Existing Senior Notes® 1,236.1
Repayment of drawings under the 2015
New Senior Term Loan® ..................... 2,000.0 Senior Term Loans ................. 1,492.0
Transaction costs and expenses(® 85.5
Cash to balance sheet™ .......... 6.5
Total sources............cc.......... ___4,466.8 Total uses 4,466.8
1) Represents the gross proceeds from the Offering of the Senior Secured Notes.
2) Represents the euro-equivalent gross proceeds from the Offering of the Senior Notes. The euro-equivalent gross proceeds from

the Offering of the SEK Senior Notes has been converted into euro at an exchange rate of SEK 10.5779 per €1.00, which was
the exchange rate used with respect to our consolidated balance sheet as of September 30, 2020. You should not view such
translation as a representation that such euro amounts actually represent such SEK amounts, or could have been converted into
SEK at the rate indicated or at any other rate, on the Issue Date or any other date.

3) Represents euro-denominated borrowings under the New Senior Term Loan.

(4) Represents amounts expected to be distributed to our shareholders in connection with the Transactions in March 2021. We may
increase the amount of such distribution by up to €150 million (such increase, the “Distribution Increase”) in the event that our
Adjusted Pro Forma EBITDA for the two quarters ended December 31, 2020, annualized, and/or our cash on balance sheet as
of December 31, 2020 exceeds budgeted amounts and provided that our ratio of as adjusted net secured indebtedness to
Adjusted Pro Forma EBITDA does not exceed 5.5 times as a result. Any Distribution Increase would reduce the Cash to balance
sheet in the table above and any amounts in excess thereof would be funded with cash on balance sheet.

(5) Represents the outstanding aggregate principal amount of the Existing Senior Notes but excludes accrued and unpaid interest,
which will be paid with cash on balance sheet. The euro-equivalent of the existing SEK 1,650 million aggregate principal amount
of Floating Rate Senior Notes due 2023 has been converted into euro at an exchange rate of SEK 10.5779 per €1.00, which was
the exchange rate used with respect to our consolidated balance sheet as of September 30, 2020. You should not view such
translation as a representation that such euro amounts actually represent such SEK amounts, or could have been converted into
SEK at the rate indicated or at any other rate, on the Issue Date or any other date. On the Issue Date, we intend to use a portion
of the proceeds from the Financing to deposit with the paying agent under the Existing Senior Notes Indenture an amount
sufficient to redeem the Existing Senior Notes in full (including redemption premium and accrued and unpaid interest to, but
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excluding, the expected date of redemption), in accordance with the Existing Senior Notes Indenture, and satisfy and discharge
the Existing Senior Notes Indenture. See “Capitalization.”

Represents estimated fees and expenses incurred in connection with the Transactions, including fees in connection with the
Consent Solicitation, redemption premium, underwriting fees and commissions, professional fees and expenses and other
transaction costs.

Represents estimated cash to balance sheet assuming there is no Distribution Increase.
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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 Senior Notes,” Description of Senior Secured Notes,” “ Description of Certain Indebtedness” and
“Capitalization.” See also “Principal Shareholders” and “Related Party Transactions.”
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As of the date of this offering memorandum, H&F, Eiffel and Alba indirectly hold approximately 59.5%, 21.8% and 7.6%, respectively,
of the share capital of Aegis 2, 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 hold (either directly or indirectly) equity
interests in Aegis 2. See “Management—Management of the Senior Notes Issuer—Board Committees—Executive Compensation—
Equity Ownership Plans and Incentive Awards.”

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

The Senior Secured Notes will be senior obligations of the Senior Secured Notes Issuer and will rank pari passu in right of payment
with all of the Senior Secured Notes Issuer’s existing and future senior indebtedness (including obligations of the Senior Secured
Notes Issuer under the New Senior Facilities Agreement, the Existing Senior Secured Notes Indentures, the 2020 Senior Facilities
Agreement and certain hedging obligations, if any), and will rank senior in right of payment to all of the Senior Secured Notes Issuer’s
existing and future indebtedness that is expressly subordinated in right of payment to the Senior Secured Notes, including the
obligations of the Senior Secured Notes Issuer under the Senior Notes Indenture. The Senior Secured Notes will be structurally
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subordinated to all of the existing and future indebtedness of the Senior Secured Notes Issuer’s subsidiaries that do not guarantee the
Senior Secured Notes, and will be effectively subordinated to the existing and future indebtedness or obligation of the Senior Secured
Notes Issuer that is secured by property or assets that do not secure the Senior Secured Notes to the extent of the value of such
property or assets.

On the Issue Date, the Senior Secured Notes will be secured by first-priority security interests in: (i) the share capital of the Senior
Secured Notes Issuer; (ii) the Senior Notes Issuer’s receivables owing from the Senior Secured Notes Issuer under the Senior Notes
Proceeds Loans; (iii) the share capital of Securitas Direct and certain intercompany loans made available by the Senior Secured Notes
Issuer to Securitas Direct; (iv) convertible preferred equity certificates issued by Securitas Direct to the Senior Secured Notes Issuer;
(v) 100% of all issued and outstanding shares of capital stock of the Guarantors (other than the Senior Notes Issuer, Securitas Direct
Espania, 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 “Senior Secured Notes Closing Collateral”).
On the Post-Closing Date, the Senior Secured Notes will be secured by first-priority security interests in: (i) 100% of all issued and
outstanding shares of capital stock of Securitas Direct Espana, 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 Espafna, S.A.U., ESML SD Iberia
Holding, S.A.U. and Securitas Direct Portugal, Unipessoal Lda. (collectively, the “Senior Secured Notes Post-Closing Collateral” and,
together with the Senior Secured Notes Closing Collateral, the “Senior Secured Notes Collateral”). The validity and enforceability of
the Senior Secured Notes 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 euro-equivalent aggregate principal amount of the Senior Notes offered hereby. The euro-equivalent aggregate
principal amount of the SEK Senior Notes has been converted into euro at an exchange rate of SEK 10.5779 per €1.00, which was
the exchange rate used with respect to our consolidated balance sheet as of September 30, 2020. You should not view such translation
as a representation that such euro amounts actually represent such SEK amounts, or could have been converted into SEK at the rate
indicated or at any other rate, on the Issue Date or any other date.

The Senior Notes will be senior obligations of the Senior Notes Issuer and will rank pari passu in right of payment with all of the Senior
Notes Issuer’s existing and future senior indebtedness (including the obligations of the Senior Notes Issuer under the Senior Secured
Notes Indenture, the Existing Senior Secured Notes Indentures, the New Senior Facilities Agreement, the 2020 Senior Facilities
Agreement and certain hedging obligations, if any), and will rank senior in right of payment to all of the Senior Notes Issuer’s future
indebtedness that is expressly subordinated in right of payment to the Senior Notes. The Senior Notes will be structurally subordinated
to all of the existing and future indebtedness of the Senior Notes Issuer’s subsidiaries that do not guarantee the Senior Notes and will
be effectively subordinated to the existing and future secured indebtedness of the Senior Notes Issuer that is secured by property or
assets that do not secure the Senior Notes or that secure such indebtedness on a first-priority basis, to the extent of the value of such
property or assets.

On the Issue Date, the Senior Notes will be secured by (i) a second-priority pledge over the share capital of the Senior Secured Notes
Issuer and (ii) a second-priority pledge over the receivables owed to the Senior Notes Issuer by the Senior Secured Notes Issuer in
respect of the Senior Notes Proceeds Loans (as defined herein) (together, the “Senior Notes Collateral”). The validity and enforceability
of the Senior Notes Collateral will be subject to the limitations described in “Insolvency Considerations and Limitations on Validity and
Enforceability of the Guarantees and the Collateral.”

On or about the Issue Date, we expect that the New Senior Facilities Agreement will become effective and will provide for aggregate
borrowings under the New Senior Credit Facilities of up to €2,700.0 million, consisting of €2,000.0 million New Senior Term Loan and
€700.0 million New Revolving Credit Facility. As of the Issue Date, after giving pro forma effect to the Transactions, we expect €2,000.0
million to be drawn under the New Senior Term Loan and the New Revolving Credit Facility to be undrawn.

Represents the aggregate principal amount of Existing Senior Secured Notes outstanding as of the date of this offering memorandum.
Represents the aggregate principal amount of the 2020 Senior Term Loan.

On the Issue Date, the Senior Secured Notes will be jointly and severally guaranteed on a senior secured basis (the “Senior Secured
Note Guarantees”) 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, Verisure A/S and Verisure Sarl (collectively, the “Senior Secured Note Guarantors”).

Each Senior Secured Note Guarantee will rank pari passu in right of payment with the relevant Senior Secured Note Guarantor’s
existing or future indebtedness that is not expressly subordinated in right of payment to such Senior Secured Note Guarantor's
Guarantee (including the obligations of such Senior Secured Note Guarantor under the New Senior Facilities Agreement, the Existing
Senior Secured Notes Indentures, the 2020 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 Senior Secured Note Guarantor that is expressly subordinated in right of payment to its Senior Secured Note
Guarantee (including the obligations of such Senior Secured Note Guarantor (other than the Senior Notes Issuer) under the Senior
Notes Indenture). Each Senior Secured Note Guarantee will be effectively subordinated to any existing or future indebtedness or
obligation of the relevant Senior Secured Note Guarantor that is secured by property or assets that do not secure such Senior Secured
Note 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 Senior Secured Note Guarantor that are not Senior
Secured Note Guarantors. The validity and enforceability of the Senior Secured Note 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% and 95% of our EBITDA for the year ended December 31, 2019 and the nine months ended September
30, 2020, respectively.

On the Issue Date, the Senior Notes will be jointly and severally guaranteed on a senior subordinated basis (the “Senior Note
Guarantees” and, together with the Senior Secured Note Guarantees, the “Guarantees”) by each of the Senior Secured Notes Issuer,
ESML SD lIberia Holding, S.A.U., Securitas Direct Espafa, 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,
Verisure A/S and Verisure Sarl (collectively, the “Senior Note Guarantors” and, together with the Senior Secured Note Guarantors, the
“Guarantors”). Each Senior Note Guarantee will rank pari passu in right of payment with the relevant Senior Note Guarantor’s existing
and future senior subordinated indebtedness that is not subordinated in right of payment to such Senior Note Guarantor's Guarantee,
subordinated in right of payment to any existing or future senior indebtedness of that Senior Note Guarantor (including its obligations
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under the Senior Secured Notes Indenture, the Existing Senior Secured Notes Indentures, the New Senior Facilities Agreement, the
2020 Senior Facilities Agreement and certain hedging obligations, if any), and will rank senior in right of payment to all of the Senior
Note Guarantors’ future indebtedness that is subordinated in right of payment to the Senior Note Guarantees. Each Senior Note
Guarantee will be effectively subordinated to the existing and future secured indebtedness of the Senior Note Guarantors that is
secured on a first-priority basis by property or assets that secure the Senior Notes, or by property or assets that do not constitute
Senior Notes Collateral (including obligations under the New Senior Facilities Agreement, the 2020 Senior Facilities Agreement, the
Existing Senior Secured Notes Indentures and the Senior Secured Notes Indenture), 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 Senior
Note Guarantor that are not Senior Note Guarantors. The validity and enforceability of the Senior Note 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% and 95% of our EBITDA for the year ended December 31, 2019 and the nine months
ended September 30, 2020, respectively.

The subsidiaries of the Issuers that do not guarantee the Notes accounted for 3% and 5% of our EBITDA for the year ended
December 31, 2019 and the nine months ended September 30, 2020, respectively.
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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 Senior Notes,” Description of Senior Secured
Notes” and “Description of Certain Indebtedness—Intercreditor Agreement.”

Issuers:
Senior Secured Notes Issuer ..... Verisure Holding AB (publ).
Senior Notes Issuer..........cce....... Verisure Midholding AB (publ).

Notes Offered:

Senior Secured Notes................ €1,150,000,000 aggregate principal amount of 3"4% Senior Secured Notes
due 2027.
Senior Notes.......ccccveveveieeennen, €1,316,800,000 (equivalent) aggregate principal amount of Euro Senior
Notes and SEK Senior Notes.
Euro Senior Notes .................. €1,175,000,000 aggregate principal amount of 5v4% Senior Notes due
2029.
SEK Senior Notes.........ccce.... SEK 1,500,000,000 aggregate principal amount of Floating Rate Senior
Notes due 2029.
Issue Date........cceeevveeeeeeeeenennnnnnns January 25, 2021.

Offering Price:

Senior Secured Notes ................ 100.000% (issue price), plus accrued interest, if any, from the Issue Date.
Euro Senior Notes.......cccocveeennne 100.000% (issue price), plus accrued interest, if any, from the Issue Date.
SEK Senior Notes ........cccceeneee. 100.000% (issue price), plus accrued interest, if any, from the Issue Date.

Maturity Date:

Senior Secured Notes ................ February 15, 2027.
Euro Senior Notes....................... February 15, 2029.
SEK Senior Notes ..........cvvveveneees February 15, 2029.

Interest Rate:

Senior Secured Notes ................ The Senior Secured Notes will bear interest at a rate of 3.250% per annum.
Interest on the Senior Secured Notes will accrue from the Issue Date.

Euro Senior Notes ........ccceeveene The Euro Senior Notes will bear interest at a rate of 5.250% per annum.
Interest on the Euro Senior Notes will accrue from the Issue Date.

SEK Senior Notes .........cccceeeneeee. The SEK Senior Notes will bear interest at a rate per annum, reset quarterly,
equal to three-month STIBOR (subject to a 0% floor) plus 575 basis points.
Interest on the SEK Senior Notes will accrue from the Issue Date.

Interest Payment Dates:

Senior Secured Notes ................ Interest will be payable on the Senior Secured Notes semi-annually in
arrears on February 15 and August 15 of each year, beginning on August
15, 2021.
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Euro Senior Notes ........cceeeeeeneeen

SEK Senior Notes .........cceevuuenn...

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

Ranking of the Notes:

Senior Secured Notes ................

SeniorNotes ........ccooveiininn..

Interest will be payable on the Euro Senior Notes semi-annually in arrears
on February 15 and August 15 of each year, beginning on August 15,
2021.

Interest will be payable on the SEK Senior Notes quarterly in arrears on
February 15, May 15, August 15 and November 15 of each year,
beginning on May 15, 2021.

The Senior Secured Notes and Euro Senior 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. Senior Secured Notes and Euro Senior
Notes in denominations less than €100,000 will not be available.

The SEK Senior Notes will be issued in the form of global notes in
denominations of SEK 1,250,000 and integral multiples of SEK 10,000 in
excess of SEK 1,250,000. SEK Senior Notes in denominations less than
SEK 1,250,000 will not be available.

The Senior Secured Notes will:

* be general, senior obligations of the Senior Secured Notes Issuer;

“

* be secured as set forth below under
Notes”;

—Security—Senior Secured

* be guaranteed by the Senior Secured Note Guarantors as described
under “—Guarantees—Senior Secured Note Guarantees”,

* rank pari passu in right of payment with any existing and future
indebtedness of the Senior Secured Notes Issuer that is not expressly
subordinated in right of payment to the Senior Secured Notes (including
the obligations of the Senior Secured Notes Issuer under the New
Senior Facilities Agreement, the Existing Senior Secured Notes
Indentures and the 2020 Senior Facilities Agreement and certain
hedging obligations, if any);

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

* be effectively subordinated to any existing or future indebtedness or
obligation (including obligations to trade creditors) of the Senior
Secured Notes Issuer that is secured by property or assets that do not
secure the Senior Secured 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 Senior Secured Notes Issuer that do not guarantee
the Senior Secured Notes (including obligations to trade creditors).

The Senior Notes will:
* be general, senior obligations of the Senior Notes Issuer;
* be secured as set forth below under “—Security—Senior Notes”;

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

Senior Secured Note

Guarantees .....cceeeeeeeeeeevennnnnnnn.

Senior Note Guarantees

* rank pari passu in right of payment with any existing and future
indebtedness of the Senior Notes Issuer that is not expressly
subordinated in right of payment to the Senior Notes (including the
obligations of the Senior Notes Issuer under the Senior Secured Notes
Indenture, the Existing Senior Secured Notes Indentures, the New
Senior Facilities Agreement, the 2020 Senior Facilities Agreement and
certain hedging obligations, if any);

* rank senior in right of payment to any existing or future indebtedness of
the Senior Notes Issuer that is expressly subordinated in right of
payment to the Senior Notes;

* be effectively subordinated to any existing or future indebtedness or
obligation (including obligations to trade creditors) of the Senior Notes
Issuer that is secured by property or assets that do not secure the
Senior Notes, or that is secured on a first-priority basis, 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 Senior Notes Issuer that do not guarantee the Senior
Notes (including obligations to trade creditors).

The Senior Secured Notes will be jointly and severally guaranteed on a
senior secured basis (the “Senior Secured Note Guarantees”) on the Issue
Date 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, Verisure A/S and Verisure Sarl (collectively, the “Senior
Secured Note Guarantors”).

The Senior Secured Note Guarantees will be subject to the terms of the
Intercreditor Agreement. See “Description of Certain Indebtedness—
Intercreditor Agreement.”

The obligations of the Senior Secured Note Guarantors will be contractually
limited under the applicable Senior Secured Note 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 Senior Secured Note Guarantors
and their directors. In certain cases, these limitations may apply to the
Senior Secured Note Guarantees, but not to the Senior Secured Note
Guarantors’ obligations under other debt. See “Insolvency Considerations
and Limitations on Validity and Enforceability of the Guarantees and the
Collateral”

The Senior Secured Note Guarantees may also be released under certain
circumstances. See “Description of Senior Secured Notes—Releases of the
Guarantees’.

The Senior Notes will be jointly and severally guaranteed on a senior
subordinated basis (the “Senior Note Guarantees”) on the Issue Date by
each of the Senior Secured 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, Verisure A/S and Verisure Sarl (collectively, the “Senior
Note Guarantors” and, together with the Senior Secured Note Guarantors,
the “Guarantors”).
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Ranking of the Guarantees:

Senior Secured Note
Guarantees ......cceeeeeeeeeeeeenn.

Senior Note Guarantees

The Senior Note Guarantees will be subject to the terms of the Intercreditor
Agreement. See “Description of Certain Indebtedness—Intercreditor
Agreement.”

The obligations of the Senior Note Guarantors will be contractually limited
under the applicable Senior Note 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 Senior Note Guarantors and their directors. In
certain cases, these limitations may apply to the Senior Note Guarantees,
but not to the Senior Note Guarantors’ obligations under other debt. See
“Insolvency Considerations and Limitations on Validity and Enforceability of
the Guarantees and the Collateral.”

The Senior Note Guarantees may also be released under certain
circumstances. See “Description of Senior Notes—Releases of the
Guarantees’.

The Guarantee of each Senior Secured Note Guarantor will, at the time
such Senior Secured Note Guarantor grants such Guarantee:

* be a general, senior obligation of the relevant Senior Secured Note
Guarantor;

* rank pari passu in right of payment with any existing or future
indebtedness of that Senior Secured Note Guarantor that is not
expressly subordinated in right of payment to such Senior Secured
Note Guarantor’'s Guarantee (including the obligations of such Senior
Secured Note Guarantor under the New Senior Facilities Agreement,
the Existing Senior Secured Notes Indentures, the 2020 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 Senior Secured Note Guarantor that is expressly subordinated in
right of payment to its Senior Secured Note Guarantee (including the
obligations of such Senior Secured Note 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 Senior
Secured Note Guarantor that is secured by property or assets that do
not secure such Senior Secured Note 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 Senior Secured Note Guarantor that are not
Senior Secured Note Guarantors, including their obligations to trade
creditors.

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

* be ageneral, senior subordinated obligation of the relevant Senior Note
Guarantor;
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Security:

Senior Secured Notes

be subordinated in right of payment with any existing or future
indebtedness of that Senior Note Guarantor (including the obligations
of such Senior Note Guarantor under the New Senior Facilities
Agreement, the Existing Senior Secured Notes Indentures, the 2020
Senior Facilities Agreement and certain hedging obligations, if any);

rank pari passu in right of payment with any existing or future
subordinated indebtedness of that Senior Note Guarantor that is not
subordinated in right of payment to such Senior Note Guarantor's
Guarantee;

rank senior in right of payment to any existing or future indebtedness of
that Senior Note Guarantor that is expressly subordinated in right of
payment to its Senior Note Guarantee;

be effectively subordinated to any existing or future indebtedness of
such Senior Note Guarantor that is secured on a first-priority basis by
property or assets that secure the Senior Notes, or by property or
assets that do not constitute Senior Notes Collateral (including
obligations under the New Senior Facilities Agreement, the 2020 Senior
Facilities Agreement, the Existing Senior Secured Notes Indentures
and the Senior Secured Notes Indenture), 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 Senior Note Guarantor that are not Senior Note
Guarantors, including their obligations to trade creditors.

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

the share capital of the Senior Secured Notes Issuer;

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

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

convertible preferred equity certificates issued by Securitas Direct to
the Senior Secured Notes Issuer;

100% of all issued and outstanding shares of capital stock of the Senior
Secured Note Guarantors (other than the Senior Notes Issuer,
Securitas Direct Espafa, S.A.U., ESML SD lIberia 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 Senior Secured Note Guarantors,

(collectively, the “Senior Secured Notes Closing Collateral”).
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General

On the Post-Closing Date, the Senior Secured Notes will be secured by
first-priority security interests (provided that (i) the security governed by
Portuguese law shall be fifth-ranking in relation to the first-ranking security
of the 2015 Senior Facilities Agreement, to the second-ranking security of
the Existing 2023 Fixed Rate Senior Secured Notes, to the third-ranking
security of the Existing Floating Rate Senior Secured Notes and to the
fourth-ranking security of the Existing 2026 Fixed Rate Senior Secured
Notes and of the 2020 Senior Facilities Agreement and (ii) the security
governed by French law shall be eleventh-ranking in relation to the security
of the Senior Secured Notes Indenture and the New 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 Espania, 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 “Senior Secured Notes Post-Closing Collateral” and,
together with the Senior Secured Notes Closing Collateral, the “Collateral”).
The Collateral also secures the Existing Senior Secured Notes.

On the Issue Date, the Senior Notes will be secured by second-priority
pledges over:

» the share capital of the Senior Secured Notes Issuer; and

« the Senior Notes Issuer’s receivables under the Senior Notes Proceeds
Loans,

(the “Senior Notes Collateral” and, together with the Senior Secured Notes
Collateral, the “Collateral”).

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 Senior Notes—Security,” “Description of Senior
Secured 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.”

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 relevant Trustee,”
“Description  of Certain  Indebtedness—Intercreditor ~ Agreement’
“Description of Senior Notes—Security—Release of Liens,” and
“Description of Senior Secured Notes—Security—Release of Liens.”
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Intercreditor Agreement .......... The relative priority with regard to the security interests in the Collateral as
between (i) the lenders under the New Senior Facilities Agreement, (ii) the
lenders under the 2020 Senior Facilities Agreement, (iii) the holders of the
Notes, (iv)the holders of the Existing Senior Secured Notes,
(v) counterparties to certain hedging agreements and (vi) 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 New Senior Facilities Agreement, the 2020 Senior
Facilities Agreement, the Senior Secured Notes Indenture, the Existing
Senior Secured Notes Indentures and certain hedging obligations, if any,
will be secured equally and ratably by security interests granted on a
first-priority basis in the Senior Secured Notes Collateral, and the holders
of the Senior Notes will receive a benefit of security interests over the assets
constituting Senior Notes Collateral on a second-priority basis. Pursuant to
the Intercreditor Agreement, subject to certain limited exceptions, the
Security Agent will act with respect to the 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 the New Senior
Facilities Agreement and the 2020 Senior Facilities Agreement, any
hedging obligations and indebtedness under the Existing Senior Secured
Notes Indentures and, on and after the Issue Date, the Senior Secured
Notes Indenture). See “Risk Factors—Risks Relating to Our Financing
Arrangements and the Notes—Holders of the Notes may not control certain
decisions regarding the Collateral.”

Optional Redemption:

Senior Secured Notes ................ Prior to February 15, 2023 the Senior Secured Notes Issuer will be entitled
at its option to redeem all or a portion of the Senior Secured Notes at a
redemption price equal to 100% of the principal amount of the Senior
Secured 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.

In addition, prior to February 15, 2023 the Senior Secured Notes Issuer will
be entitled at its option on one or more occasions to redeem the Senior
Secured Notes in an aggregate principal amount not to exceed 40% of the
original principal amount of the Senior Secured Notes (including the original
principal amount of any additional Senior Secured Notes of the same series
as the Senior Secured Notes issued on the Issue Date) with the net cash
proceeds from certain equity offerings at a redemption price equal to
103.250% of the principal amount of the Senior Secured Notes redeemed,
plus accrued and unpaid interest and additional amounts, if any, to, but
excluding, the redemption date, so long as at least 50% of the original
aggregate principal amount of the Senior Secured Notes (including the
original aggregate principal amount of any additional Senior Secured Notes
of the same series as the Senior Secured Notes issued on the Issue Date)
remains outstanding immediately after each such redemption.

Prior to February 15, 2023 during each 12-month period commencing on
the Issue Date, the Senior Secured Notes Issuer may redeem up to 10% of
the original aggregate principal amount of the Senior Secured Notes
(including the original aggregate principal amount of any additional Senior
Secured Notes of the same series as the Senior Secured Notes issued on
the Issue Date) at its option, from time to time, at a redemption price equal
to 103% of the principal amount of the Senior Secured Notes redeemed,
plus accrued and unpaid interest and additional amounts, if any, to, but
excluding, the redemption date.
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Euro Senior Notes

On or after February 15, 2023 the Senior Secured Notes Issuer will be
entitled at its option to redeem all or a portion of the Senior Secured Notes
at the redemption prices set forth under the heading “Description of Senior
Secured Notes—OQOptional Redemption,” plus accrued and unpaid interest
and additional amounts, if any, to, but excluding, the redemption date.

Prior to February 15, 2024 the Senior Notes Issuer will be entitled at its
option to redeem all or a portion of the Euro Senior Notes at a redemption
pr