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Denne meldingen til obligasjonseierne er kun utarbeidet på engelsk. For informasjon 

vennligst kontakt Nordic Trustee AS. 

Oslo, 28 March 2025 

To the bondholders in:  

ISIN: NO0013106666 AND NO0013462010 – JØTUL AS UP TO NOK 600,000,000 SENIOR 

SECURED CALLABLE FLOATING RATE BONDS 2024/2026 

NOTICE OF WRITTEN PROCEDURE – RECAPITALISATION OF THE JØTUL GROUP 

 

This voting request for Written Procedure (the “Request”) has been sent via the CSD to persons 

registered in the Securities Account with the CSD as holders of Bonds. If you are a custodian or 

otherwise are holding Bonds on behalf of someone else, please forward this notice to the holder 

you represent at your earliest convenience. 

Key information: 

Record Date for being eligible to vote: 1 April 2025  

Deadline for voting (“Voting Deadline”): 15:00 (CEST) 22 April 2025  

Quorum requirement:  At least twenty (20) per cent. of the 
Adjusted Nominal Amount  

Majority requirement:  At least two thirds (2/3) of the Adjusted 
Nominal Amount  

 

 

 

All claims under the Existing Bonds will automatically be converted into equity. Bondholders will 

receive shares in the Issuer’s New Parent (as defined below) pro rata based on their holdings of 

Existing Bonds as of the date falling two (2) business days prior to the Effective Date the 

“Conversion Record Date”).  

In order to participate in the new bond instrument as further described herein, Bondholders must 

elect to subscribe for the New Money Liquidity Bonds based on their pro rata holding of Existing 

Bonds as of 7 April 2025 (the “Allocation Record Date”). Subscription is done by completing and 

delivering the Subscription Form attached hereto by no later than 9 April 2025 (17:00 Oslo time), 

together with proof of holdings of Existing Bonds as of the Allocation Record Date, by email 

labeled “Jøtul Subscription” to the Settlement Agent (ps.kuo@paretosec.com), with a copy to 

bahrprojectfire@bahr.no.  

Any Bondholder deciding to subscribe shall be restricted to sell or otherwise dispose of any part 

of their Existing Bonds from and including the Allocation Record Date until an including the 

Effective Date.  

Bondholders not delivering a duly executed Subscription Form within the deadline will not be 

able to subscribe for any Liquidity Bonds issued by Jøtul AS pursuant hereto. All Bondholders are 

encouraged to carefully review this Notice and its attachments, including the Company 

presentation attached in Schedule 4 (Company Presentation) hereto.  

 

mailto:bahrprojectfire@bahr.no
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1. INTRODUCTION 

Nordic Trustee AS acts as agent (the “Agent”) for the holders of the bonds (the 

“Bondholders”) in the above-mentioned bond issue with ISINs NO0013106666 and 

the claim for the overdue interest payment due 15 January 2025 under ISIN 

NO0013462010 (the “Existing Bonds”) issued by Jøtul AS (the “Issuer” and together 

with its direct and indirect subsidiaries, the “Group”) pursuant to the terms and 

conditions made between the Agent and the Issuer dated 9 January 2024 (as 

amended and restated on 20 June 2024) (the “Terms and Conditions”).  

All capitalised terms used herein and not otherwise defined in this notice 

(the “Notice”) shall have the meanings assigned to them in the Terms and Conditions 

or in the Recapitalisation Term Sheet (as the case may be). References to Clauses 

and paragraphs are references to Clauses and paragraphs in the Terms and 

Conditions, unless otherwise stated herein. 

In its capacity as Agent, as requested by the Issuer, the Agent hereby initiates a 

Written Procedure as required by the Terms and Conditions, whereby Bondholders 

can vote for or against the Request. 

Bondholders may participate by completing and sending the voting form, attached 

hereto as Schedule 1 (the “Voting Form”).  

The Agent must receive the Voting Form no later than 15:00 (CEST) on 22 April 2025 

(the “Voting Deadline”) either by mail, courier or email to the Agent using the 

contact details set out in Clause 7.5 (Address for sending replies) below. Votes 

received thereafter will be disregarded. 

Disclaimer: The Request is presented to the Bondholders, without any evaluation, 

advice or recommendations from the Agent whatsoever. The Agent has not 

reviewed or assessed this Notice or the Request (and its effects, should it be 

adopted) from a legal or commercial perspective of the Bondholders, and the Agent 

expressly disclaims any liability whatsoever related to the content of this Notice 

and the Request (and its effects, should it be adopted). The Agent may assume that 

documentation and other evidence delivered to it pursuant to the Request is 

accurate, correct and complete unless it has actual knowledge that this is not the 

case, and the Agent does not have to verify the contents of any such documentation. 

The Bondholders are recommended to seek legal advice in order to independently 

evaluate whether the Request (and its effects, should it be adopted) is acceptable 

or not. Each Bondholder must make its own determination as to the tax 

consequences of the proposals set out in this Notice and is recommended to consult 

with its tax advisor(s) for information with respect to any tax consequences that 

may arise in each individual case. 

2. BACKGROUND 

Reference is made to the Existing Bonds and the notices from the Agent to the 

Bondholders (i) on 22 January 2025, informing that an Event of Default had occurred 

due to the Issuer’s failure to, inter alia, pay interest due on 15 January 2025 in 

accordance to Clause 14.1 (Non-payment) of the Terms and Conditions and to meet 
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the general undertaking to list the Existing Bonds on a Regulated Market within 

twelve months after the First Issue Date in accordance to Clause 14.3 (Other 

Obligations) of the Terms and Conditions, and (ii) on 30 January 2025, informing 

that upon instruction of certain Bondholders representing more than 50 per cent. of 

the Adjusted Nominal Amount of the Existing Bonds, the Agent had declared the 

Existing Bonds immediately due and payable in accordance with Clause 14.10 

(Acceleration of the Bonds) of the Terms and Conditions, and instructed the Security 

Agent to replace certain board members of the Issuer. Further, as of 28 March 2028 

the shares of the Issuer have been transferred to and is held by NT Refectio XVIII AS 

(“Refectio”) (on behalf of the Secured Parties), to be further transferred to the 

newly established holding company Recovery Holdco AS (the “New Parent”) through 

an equity contribution (Nw. tingsinnskudd) on the Effective Date.  

Refectio has entered into a mandate agreement pursuant to which it has agreed to 

hold the shares as nominee for the Security Agent (acting on behalf of the Secured 

Parties (for the avoidance of doubt, also including the creditors under the Existing 

Super Senior RCF (as defined below)), until instructed otherwise.   

In light of its financial challenges, the Group has engaged with its stakeholders and 

investors, including a certain ad-hoc group of Bondholders holding more than 50 per 

cent. of the Adjusted Nominal Amount of the Existing Bonds (the “AHG”) with a view 

to manage its short and medium-term liquidity position and create a sustainable 

balance sheet and stable platform for a longer-term solution for the Group as a 

whole. These discussions have resulted in a proposal for a Bondholder-led financing 

and recapitalisation of the Group (the “Recapitalisation”) which is intended to, 

inter alia: 

(a) reduce the Group’s debts through equitization of the Existing Bonds (including 

principal and accrued interest thereunder) (subject to the Elevation as set out 

below) (the “Bond Conversion”), ultimately making the existing Bondholders 

the owners of 100 per cent. of the shares in the New Parent; 

(b) raise new debt financing and reinstate portions of Existing Bonds into a new 

bond instrument consisting of the following separate tranches (with separate 

ISINs):  

(i) NOK 100,000,000 of new bonds issued against a money injection (with 

the addition of fees settled through issuance of New Money Liquidity 

Bonds as set out under Clause 4.4 (Economics) below), with a maximum 

issue amount of NOK 150,000,000 (the “New Money Liquidity Bonds”); 

and 

(ii) NOK 100,000,000 of bonds issued as reinstatement of Existing Bonds to 

the bondholders subscribing for the New Money Liquidity Bonds (the 

“Elevated Liquidity Bonds”), 

(the “Liquidity Bond Issue”);  

(c) reinstate the Existing Super Senior RCF (as defined below), with an increase  
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(d) of NOK 20,000,000 and hence total available commitment of NOK 

100,000,000; and  

(e) implement corporate governance arrangements between the Bondholders 

becoming the Group’s new shareholders,  

in each case on such terms and as set out herein and in the Recapitalisation 

Term Sheet (as defined below).  

The Recapitalisation will be implemented and become effective on or about the 

Effective Date (as defined in the Recapitalisation Term Sheet). The key terms of the 

Recapitalisation are set out in the recapitalisation term sheet attached hereto as 

Schedule 3 (the “Recapitalisation Term Sheet”), including the following 

appendices: (i) the key terms for the Liquidity Bond Issue (the “Liquidity Bonds 

Term Sheet”), (ii) the key terms for the amendments to the Existing Super Senior 

RCF, and (iii) the key terms for the amendments to the articles of association of the 

New Parent and a shareholders’ agreement between the Bondholders (the 

“Governance Term Sheet”).  

Finally, the Recapitalisation Term Sheet includes an appendix containing a 

subscription form (also attached hereto as Schedule 2) that existing bondholders will 

need to complete and deliver in order to subscribe for the New Money Liquidity 

Bonds, as set out in further detail therein and in accordance with Clause 4 (Offer to 

Participate in the Liquidity Bond Issue) herein.  

For the avoidance of doubt, the offer to subscribe for the New Money Liquidity Bonds 

is made by the Issuer. Nordic Trustee acts solely in its capacity as Agent and is not 

responsible for the offer or its terms. 

In case of any conflict of terms between the Recapitalisation Term Sheet and this 

Notice, the terms of the Recapitalisation Term Sheet shall prevail. 

For additional information, see the press release published on the Issuer’s website 

on 28 March 2025.  

3. RECAPITALISATION TERMS  

3.1 Conversion of Existing Bonds 

As of 28 March 2025 there is approx. NOK 562,500,000 in outstanding claims under 

the Existing Bonds (including principal amount, premium, overdue amount and 

interest accrued thereon). As part of the Recapitalisation, all claims in respect of 

the Existing Bonds (which shall be equal to the abovementioned amount) shall be 

converted to equity (subject to the elevation of a principal amount of NOK 

100,000,000 and the Agent’s costs and expenses into Elevated Liquidity Bonds (as 

set out below)), (the “Converted Bonds”). On the Effective Date, the Converted 

Bonds will be set-off against newly issued shares in the Issuer and placed in Refectio, 

which shall be further contributed as an in-kind equity contribution in the New 

Parent, and the New Parent shall as consideration, issue new shares in the New 

Parent to Refectio (the “HoldCo Shares”). 
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All Bondholders holding Existing Bonds on the date falling two (2) Business Days prior 

to the Effective Date, (the “Conversion Record Date”) (each an “Entitled 

Bondholder”) will be entitled to receive, and shall automatically receive, their 

relevant portion of HoldCo Shares pro rata to their holdings of existing claims under 

the Existing Bonds as of the Conversion Record Date. Consequently, the Entitled 

Bondholders will become the owners of 100 per cent. of the equity interest in the 

New Parent, being the sole owner of 100 per cent. of the equity interest in Jøtul AS. 

The Effective Date will tentatively be 14 April 2025, but Bondholders should be 

advised that the Effective Date, including the Allocation Record Date and Conversion 

Record Date, may be changed on short notice and be subject to the “forward start” 

as described in Clause 5 (Forward Start) below.  

Allocations may be rounded up or down for whole numbers of shares. The Holdco 

Shares will be distributed to Entitled Bondholders through and pursuant to the 

regulations of the Norwegian CSD. 

3.2 Liquidity Bond Issue 

Subject to the approval of the Request, the Issuer shall raise new money in an 

amount of NOK 100,000,000 through the issuance of New Money Liquidity Bonds, 

which shall be offered by the Issuer to each Bondholder pro rata to their holdings of 

Existing Bonds at the Allocation Record Date as further described in Clause 4 (Offer 

to Participate in the Liquidity Bond Issue) below. The issuance of New Money 

Liquidity Bond will allow for further issuances up to a maximum total issue amount 

of NOK 150,000,000. 

The Bondholders subscribing for the New Money Liquidity Bonds will also receive 

Elevated Liquidity Bonds in an aggregate nominal principal amount of NOK 

100,000,000 (the “Elevation”), allocated pro rata based on final allocation in the 

Liquidity Bond Issue (not including any New Money Liquidity Bonds received as 

settlement for fees as set out in Clause 4.4 (Economics) below). Consequently, each 

Bondholder’s participation in the Liquidity Bond Issue as a whole, is subject to it 

electing to subscribe in the New Money Liquidity Bonds in accordance with the 

procedures set out herein. 

Further, costs and expenses of the Agent outstanding in respect of the issuance of 

the Existing Bond, will also be reinstated as due amounts under the New Money 

Liquidity Bonds and settled on or about the Effective Date. 

The New Money Liquidity Bonds will share security with the Elevated Liquidity Bonds 

and the Existing Super Senior RCF, and shall rank senior to the Elevated Liquidity 

Bonds but junior to the Existing Super Senior RCF in priority and application of 

proceeds.  

The respective terms for the New Money Liquidity Bonds and the Elevated Liquidity 

Bonds shall be documented in one joint bond agreement, substantially on the terms 

as set out in Appendix 1 (Liquidity Bonds Term Sheet) of the Recapitalisation Term 

Sheet, with such adjustments as may be further agreed and instructed by the 

Instructing Group (as defined in the Recapitalisation Term Sheet). All Bondholders 
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are strongly encouraged to review and consider the Liquidity Bonds Term Sheet and 

the company presentation as set out in Schedule 4 (Company Presentation) hereto. 

3.3 Amendments to the Intercreditor Agreement 

To regulate that the New Money Liquidity Bonds shall form part of the Senior Debt 

(as such term is defined in the Intercreditor Agreement) subject to the super senior 

ranking of the Super Senior Liabilities with respect to application of proceeds, 

together with certain other changes reflecting, inter alia, that the governing law 

shall be changed from Swedish to Norwegian, the existing intercreditor agreement, 

originally dated 19 January 2024 and entered into between, inter alios, the Issuer, 

the Agent and Pareto Bank ASA, shall be amended and restated substantially on the 

terms set out in Appendix 1 (Changes to the Intercreditor Agreement) to the 

Liquidity Bonds Term Sheet (the “Intercreditor Agreement”), with such 

adjustments as may be further agreed and instructed by the Instructing Group. 

3.4 Amendments to the Existing Super Senior RCF 

The existing working capital facility provided by Pareto Bank ASA for (i) an RCF in 

an aggregate maximum amount of up to NOK 120,000,000 and (ii) guarantee 

facilities in an aggregate maximum amount of up to EUR 1,200,000 and NOK 

16,500,000, or its equivalent in other currencies (the “Existing Super Senior RCF”) 

shall be amended substantially on the terms set out in Schedule 2 (Amendment to 

the Existing Super Senior RCF) to the Recapitalisation Term Sheet, with such 

adjustments as may be further agreed and instructed by the Instructing Group.  

4. OFFER TO PARTICIPATE IN THE LIQUIDITY BOND ISSUE  

All Bondholders holding Existing Bonds in an aggregate nominal principal amount 

exceeding NOK 1,100,000 or ‘qualified investors’ in accordance with the EU 

prospectus regulation, (being a threshold determined to ensure compliance with the 

EU Regulation (EU) 2017/1129, based on current information about the ownership 

of Bonds) (the “Eligible Existing Bondholders”) are hereby invited by the Issuer to 

participate in the Liquidity Bond Issue. Participation is done by electing to subscribe 

for New Money Liquidity Bonds pro rata to its share of the Existing Bonds as of 7 

April 2025 (the “Allocation Record Date”) (the “Subscription Entitlement”), 

subject to its pro-rata right to oversubscribe for any unsubscribed portion of the 

New Money Liquidity Bonds. Bondholders electing to subscribe in accordance with 

the procedure set out herein (the “Participating Bondholders”), must subscribe for 

their full Subscription Entitlement (not only parts). 

The invitation to Eligible Existing Bondholders to participate in the Liquidity Bond 

Issue is subject to availability of applicable exemptions from the prospectus 

requirement pursuant to EU Regulation (EU) 2017/1129 on prospectuses for 

securities, the UK Prospectus Regulation as well as other relevant filing and 

registration requirements. Fractions of New Money Liquidity Bonds are not 

allocated; therefore, the allocation amount must always correspond to the nominal 

amount of each New Money Liquidity Bond or an integral multiple thereof. 

Subscription in the New Money Liquidity Bonds can be made during the period from 

the Allocation Record Date until 9 April 2025 (17:00 CEST) (the “Subscription 

Deadline”) in accordance with the instructions set out below. 
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The full amount of New Money Liquidity Bonds have been fully underwritten by 

certain holders of Existing Bonds (the “Underwriting Bondholders”).  

4.1 Subscribing for the New Money Liquidity Bonds  

To subscribe for the New Money Liquidity Bonds, the following actions must be 

taken: 

(a) complete and deliver the subscription form (authorised signature by the 

beneficial holder of the Existing Bonds or any person (entity or individual) 

with authority to manage and act in relation to the holding of such beneficial 

holder) set out in Schedule 2 (the “Subscription Form”) hereto; and 

(b) submit the Subscription Form together with proof of holdings evidencing 

holdings as of the Allocation Record Date by email labeled “Jøtul 

Subscription” to the Settlement Agent, with copy to BAHR in accordance with 

the instructions in the Subscription Form so that it is received no later than 

on the Subscription Deadline. Under “Amount of bonds owned” fill in the 

aggregate nominal amount of the Existing Bonds you hold under the respective 

ISINs. 

The Subscription Form is attached hereto. If you represent more than one beneficial 

holder of bonds, please submit one form for each beneficial holder. 

Detailed instructions on how to subscribe to participate in the New Money Liquidity 

Bonds are set out in the Subscription Form. Delivery of the Subscription Form will 

constitute an irrevocable and binding commitment to participate in the New Money 

Liquidity Bonds on the terms set out therein. 

4.2 Allocation of New Money Liquidity Bonds 

Following the Subscription Deadline, the New Money Liquidity Bonds shall be 

allocated between the Entitled Bondholders as follows:  

(a) first, to each Bondholder who have subscribed for New Money Liquidity Bonds 

based on their Subscription Entitlement as of the Allocation Record Date 

(primary subscription right);  

(b) secondly (in respect of any amounts not subscribed for under step one), to 

each Bondholder who have subscribed for New Money Liquidity Bonds in excess 

of their Subscription Entitlement (and in case of oversubscription, pro rata to 

their share of Existing Bonds in relation to the other Bondholders who have 

subscribed in excess of their Subscription Entitlement as of the Allocation 

Record Date and to the extent not possible, by lottery); and 

(c) thirdly (in respect of any amounts not subscribed for under steps (a) and (b) 

above), to the Underwriting Bondholders. 

4.3 Timing for completing the participation in the Liquidity Bond Issue 

No later than 10 April 2025, Participating Bondholders will receive (i) notice of their 

allocation under the New Money Liquidity Bonds and Elevated Liquidity Bonds, and 

(ii) settlement instructions from the Settlement Agent.  
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By 14:45 Oslo time on of 14 April 2025, Participating Bondholders must ensure that 

all payments in respect of the New Money Liquidity Bonds are positioned with the 

Settlement Agent as further set out in the settlement instructions received. 

The settlement is intended to take place on 14 April 2025. 

Elevated Liquidity Bonds are allocated pro rata based on final allocation in the 

Liquidity Bond Issue (not including any New Money Liquidity Bonds received as 

settlement for fees, as described in Clause 4.4 (Economics) below). 

4.4 Economics 

As consideration for underwriting the issue of the New Money Liquidity Bonds, the 

Underwriting Bondholders will receive a fee of 4 per cent. of the nominal amount of 

New Money Liquidity Bonds underwritten. As consideration for work performed by 

the AHG, the AHG shall receive an aggregate fee of 1 per cent. of the nominal 

amount of Existing Bonds, allocated pro rata based on their respective holdings. 

These fees shall be payable through the issuance of additional New Money Liquidity 

Bonds on the Effective Date.  

4.5 Implementation and timing 

The Recapitalisation is intended to be completed on the Effective Date, subject to 

completion of certain conditions precedent. The completion structure and 

sequencing will be subject to instructions from the Instructing Group and the 

conditions precedent may be waived temporarily or permanently by the Agent or 

the Instructing Group as further set out in the Recapitalisation Term Sheet. 

5. FORWARD START 

As set out in the Recapitalisation Term Sheet, the Issuer may request a so-called 

forward start in the event that the Group’s liquidity needs are too pressing and does 

not allow for all Bondholders to subscribe in the Liquidity Bonds in time for the 

tentative Effective Date. The Agent, acting on a request from the Issuer and the 

instructions from the Instructing Group, may then decide to defer the subscription 

rights of the Bondholders set out under Clause 4 (Offer to Participate in Liquidity 

Bond Issue) above (a “Forward Start”).   

In the event of a Forward Start, Bondholders will be notified and will receive 

updated settlement instructions and details of the settlement of the New Money 

Liquidity Bonds in due course, in accordance with the Recapitalisation Term Sheet, 

provided that all Existing Bondholders shall receive the amount of New Money 

Liquidity Bonds (and Elevated Liquidity Bonds) that they would have been entitled 

to subscribe for and receive had the Forward Start not taken place (and the 

subscription had taken place as otherwise set out herein). 

In the event of a Forward Start, the final settlement of the New Money Liquidity 

Bonds shall take place on instructions from the Settlement Agent and by no later 

than 15 Business Days following the Recapitalisation Proposal Date (unless otherwise 

decided by the Agent acting on instructions from the Instructing Group). 
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6. PROPOSAL 

Based on the foregoing, the Issuer has approached the Agent to issue this Notice 

pursuant to Clause 18 (Written Procedure) of the Terms and Conditions in order to 

approve the Recapitalisation as contemplated by the Recapitalisation Term Sheet 

and its appendices, subject to the terms and conditions as contemplated therein. 

Specifically, In addition to all terms and conditions of the Recapitalisation Term 

sheet, it is proposed that the Bondholders resolve to approve (i) the Liquidity Bonds 

Term Sheet, (ii) the amendments to the Intercreditor Agreement, (iii) the 

amendments to the Existing Super Senior RCF, (iv) the Governance Term Sheet, and 

(v) any such other steps or actions required or deemed reasonable in order to 

implement the transactions contemplated in this Notice (including its schedules), in 

each case based substantially on the terms set out herein or in the Recapitalisation 

Term Sheet, and otherwise with such further amendments as may be further agreed 

by the Agent acting on instructions from the Instructing Group and as further set out 

below (the “Proposal”). 

The Bondholders are hereby requested to: 

(a) approve the Recapitalisation, the Bond Conversion and the transactions, steps 

and actions contemplated by the Recapitalisation Term Sheet and its 

appendices, subject to the terms and conditions as contemplated therein, and 

further subject to such changes determined by the Instructing Group pursuant 

to the Recapitalisation Term Sheet;  

(b) approve, agree and hereby provide a power of attorney in favour of the Agent 

and the Security Agent (acting through Refectio) to complete the Bond 

Conversion, including the contribution (Nw. tingsinnskudd) to the New Parent 

and to hold the Holdco Shares on behalf of the Entitled Bondholders until 

delivered as soon as possible in accordance with the regulations of the 

Norwegian CSD;  

(c) approve that the Agent is authorised and instructed to act upon an instruction 

by the Instructing Group (as defined in the Recapitalisation Term Sheet), with 

binding effect on all Bondholders, and that the Agent is held harmless for 

acting on such instructions; and 

(d) acknowledge and agree that the Agent and the Instructing Group shall be 

authorised in accordance with the Recapitalisation Term Sheet to, including 

but not limited to, take various actions and exercise various rights and 

remedies with respect to the Existing Bonds and the Holdco Shares on behalf 

of the Bondholders, including but not limited to, shareholder rights, making 

adjustments to the terms of the Recapitalisation, finalise the documentation 

in respect of the transactions contemplated under the Recapitalisation Term 

Sheet and take such other steps that either of them deem appropriate in order 

to complete the transactions contemplated therein. 

7. WRITTEN PROCEDURE 

Bondholders in ISIN NO001310666 are hereby provided with a voting request for a 

Bondholders’ Resolution pursuant to Clause 18 (Written Procedure) of the Terms and 

Conditions. The Bonds issued under ISIN NO0013462010 does not have any voting 
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rights, pursuant to Clause 8(d) of the Terms and Conditions. For the avoidance of 

doubt, no Bondholders’ Meeting (as defined therein) will be held. 

It is proposed that the Bondholders resolve the following (the “Proposed 

Resolution”): 

“The Bondholders approve the Proposal as described in Clause 6 (Proposal) of this 

Notice.  

The Agent is hereby authorized to implement the Proposal and to take such steps 

on behalf of the Bondholders as may be necessary or desirable (in the discretion of 

the Agent) and/or as authorised and instructed by the Instructing Group (as defined 

in the Notice) in connection with the implementation of the Proposal or as 

contemplated by the Proposal, including to prepare, negotiate, finalize and enter 

into all necessary agreements in connection with documenting the decisions made 

by way of this Proposed Resolution as well as to carry out necessary completion 

work, including agreeing on necessary amendments to the Terms and Conditions 

and other Finance Documents.” 

The following instructions need to be adhered to in the Written Procedure. 

7.1 Final date to participate in the Written Procedure 

The Agent must have received the votes by mail, courier or email to the address 

indicated below no later than on the Voting Deadline. Votes received thereafter will 

be disregarded. 

7.2 Decision procedure and Effective Date  

The Agent will determine if received replies are eligible to participate under the 

Written Procedure as valid votes. 

When a requisite majority of consents of the total Adjusted Nominal Amount have 

been received by the Agent, the Request shall be deemed to be accepted, even if 

the time period for replies in the Written Procedure has not yet expired. 

Information about the decision taken under the Written Procedure will be published 

on the website of the Issuer and www.stamdata.com. 

A matter decided under the Written Procedure will be binding for all Bondholders, 

irrespective of them responding in the Written Procedure. 

7.3 Quorum 

To approve the Proposed Resolution, Bondholders representing at least twenty (20) 

per cent. of the Adjusted Nominal Amount must reply to the requests under the 

Written Procedure in order to form a quorum.  

If a quorum does not exist, the Agent shall initiate a second Written Procedure, 

provided that the relevant proposal has not been withdrawn by the Issuer. No 

quorum requirement will apply to such second Written Procedure. 
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7.4 Majority 

At least sixty-six and two-thirds (66 2/3 per cent.) of the Adjusted Nominal Amount 

for which Bondholders reply under the Written Procedure must consent to pass the 

Proposed Resolution. 

7.5 Address for sending replies 

Return the Voting Form, Schedule 1 by regular mail, scanned copy by e-mail with 

subject “Jøtul Voting Form”, or by courier to: 

By regular mail: 

Nordic Trustee AS 

PO Box 1470 Vika 

N-0116 Oslo 

 

By courier: 

Nordic Trustee AS 

Kronprinsesse Märthas plass 1 

NO - 0160 Oslo 

 

By email:  

E-mail: mail@nordictrustee.com 

8. Further Information 

For further questions regarding the Proposed Resolution, please contact 

Advokatfirmaet BAHR AS (bahrprojectfire@bahr.no). 

For further questions to the Agent, regarding the administration of the Written 

Procedure, please contact the Agent at laerum@nordictrustee.com or +47 22 87 94 

06. 

 

 

______________________________________________ 

Oslo, 28 March 2025 

 

NORDIC TRUSTEE AS 

 

As Agent 

mailto:bahrprojectfire@bahr.no
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Enclosed: 

Schedule 1 Voting Form 

Schedule 2 Subscription Form 

Schedule 3 Recapitalisation Term Sheet  

Schedule 4 Company Presentation 
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SCHEDULE 1 

VOTING FORM  

For the written procedure in Jøtul AS up to NOK 600,000,000 Senior Secured Callable Floating 

Rate Bonds 2024/2026, ISIN NO0013106666 (the “Bonds”), dated 28 March 2025.  

The undersigned Bondholder or authorised person/entity votes either For or Against the 

Proposed Resolution by marking the applicable box below.  

 For the Proposed Resolution 
 
Against the Proposed Resolution  

 

ISIN  
NO0013106666 

Nominal Amount of Bonds owned (NOK)  
 
 

Custodian Name Account number at custodian 
 
 

Company Day time telephone number 
 
 

E-mail 
 
 

Enclosed to this form is the complete printout from our custodian/CSD, verifying our holding 

in the Bonds as of _____________ 2025, together with a duly executed power of attorney or 

other proof of authorisation or proof of holding.1   

We acknowledge that Nordic Trustee AS in relation to the Written Procedure for verification 

purposes may obtain information regarding our holding of Bonds on the above stated account 

in the securities register CSD. 

      

Authorised signature: ________________________________ 

Place, date: ____________________________    

Return: 

Nordic Trustee AS 

PO Box 1470 Vika  

N-0116 Oslo  

Telephone: +47 22 87 94 00  

E-mail: mail@nordictrustee.com  

 

1 If the Bonds are held in custody other than in the CSD, power of attorney or other proof of authorization or proof 

of holding from the custodian confirming that (i) you are the owner of the Bonds, (ii) in which account number the 

Bonds are held, and (iii) the amount of Bonds owned. 

mailto:mail@nordictrustee.com
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SCHEDULE 2 

SUBSCRIPTION FORM NEW MONEY LIQUIDITY BONDS 

A signed copy of this duly executed Subscription Form, together with statement of holdings of 

Existing Bonds as of 7 April 2025 (the “Allocation Record Date”), to be sent to Pareto Securities AS 

(the “Settlement Agent”) with a copy to Advokatfirmaet BAHR AS, to the below addresses, by no 

later than 17:00 (CEST) on 9 April 2025 (the “Subscription Deadline”).   

To: ps.kuo@paretosec.com 
 

Reference: “Jøtul – Subscription” 
 

CC: bahrprojectfire@bahr.no 

1. BACKGROUND 

1.1 Reference is made to the notice for written resolution dated 28 March 2025 (the “Notice”) in 

relation to Jøtul AS’ up to NOK 600,000,000 Senior Secured Callable Floating Rate Bonds 

2024/2026 with ISINs NO0013106666 and NO0013462010 (the “Existing Bonds”) and the 

recapitalisation term sheet (including its appendixes) (the “Recapitalisation Term Sheet”). 

1.2 Terms used and not defined herein shall have the same meaning ascribed to them in the 

Recapitalisation Term Sheet.  

1.3 By this Subscription Form, the undersigned shall approve the terms and conditions for the 

subscription of New Money Liquidity Bonds as set out in the Notice and the Recapitalisation 

Term Sheet, including the term sheet setting out the principal terms of the New Money 

Liquidity Bonds and the Elevated Liquidity Bonds (together referred to as the “Liquidity 

Bonds”) (the “Liquidity Bonds Term Sheet”). The Recapitalisation Term Sheet, together 

with this subscription form (the “Subscription Form”) and the company presentation (the 

“Company Presentation”), shall together constitute the “Subscription Materials”. 

2. SUBSCRIPTION TO PARTICIPATE IN THE NEW MONEY LIQUIDITY BONDS  

2.1 The undersigned confirms to be the beneficial holder (the “Beneficial Holder”) of, or have 

the discretionary power and authority to, for and on behalf of the Beneficial Holder, manage 

and act in relation to, the Nominal Amount of Existing Bonds as of the Allocation Record Date 

(7 April 2025) as set out in Exhibit I hereto, and hereby confirm that it has not sold or 

otherwise disposed of any of its Existing Bonds from and including the Allocation Record Date.   

2.1.1 The undersigned acknowledges that each holder of Existing Bonds holding an aggregate 

nominal principal amount exceeding NOK 1,100,000 or being a qualified investor (as defined 

below) in accordance with the EU prospectus regulation, has a right to subscribe for New 

Money Liquidity Bonds, of at least an amount equal to its pro rata holding of Existing Bonds 

on the Allocation Record Date (the “Subscription Entitlement”), in each case rounded up or 

down to the nearest NOK 1, subject to the pro rata right to oversubscribe for any unsubscribed 

portion of the New Money Liquidity Bonds and that Participating Bondholders must subscribe 

for their full Subscription Entitlement and not parts. 

2.2 The undersigned, on its own behalf or acting on behalf of the Beneficial Holder (the 

“Participating Bondholder”), hereby acknowledges to have received and accepted the terms 

of the Subscription Materials, and hereby exercises its right to subscribe to the initial issue of 

mailto:ps.kuo@paretosec.com
mailto:bahrprojectfire@bahr.no
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New Money Liquidity Bonds subject to the terms set out herein and in the Subscription 

Materials. 

2.3 ‘qualified investors’ means persons or entities that are listed in points (1) to (4) of Section I 

of Annex II to Directive 2014/65/EU, and persons or entities who are, on request, treated as 

professional clients in accordance with Section II of that Annex, or recognised as eligible 

counterparties in accordance with Article 30 of Directive 2014/65/EU unless they have 

entered into an agreement to be treated as non-professional clients in accordance with the 

fourth paragraph of Section I of that Annex. For the purposes of applying the first sentence 

of this point, investment firms and credit institutions shall, upon request from the issuer, 

communicate the classification of their clients to the issuer subject to compliance with the 

relevant laws on data protection. 

2.4 Further, the undersigned acknowledges that by subscribing for its allocated portion of New 

Money Liquidity Bonds, it will also receive its pro rata portion of Elevated Liquidity Bonds.  

2.5 By executing this Subscription Form, the Participating Bondholder: 

(a) irrevocably confirms its request to subscribe for  its full Subscription Entitlement and 

not parts (the “Allocated Amount”), up to the nominal amount as set out in Exhibit I 

to this Subscription Form under the heading Subscribed Nominal Amount (the 

“Subscribed Nominal Amount”) (being the maximum nominal amount the Beneficial 

Holder is prepared to finance which shall in no event be less than the Allocated 

Amount); and 

(b) undertakes to pay the subscription amount, being an amount equal to the number of 

New Money Liquidity Bonds allocated multiplied with their price (the “Subscription 

Amount”) to Pareto Securities AS (“Pareto Securities”) no later than on the 

settlement date for the New Money Liquidity Bonds as communicated by and in 

accordance with the instructions provided by Pareto Securities. 

2.6 Further, the Participating Bondholder hereby expressly and irrevocably agree and 

acknowledges that:  

(a) as of the Effective Date it shall automatically become a party to the Shareholders 

Agreement (as defined in the Recapitalisation Term Sheet) with its respective pro rata 

share in the company, without the need for any further action; and  

(b) it may not sell any part of its Existing Bonds following submission of this Subscription 

Form (unless in accordance with the Shareholders Agreement), and have not sold or 

otherwise disposed of any part of its share in the Existing Bonds as of Allocation Record 

Date. 

3. CONFIRMATIONS 

3.1 The Participating Bondholder further confirms that:  
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3.1.1 It has made its own assessment, to the extent deemed necessary, in consultation with its own 

independent advisors, based on information it has requested or which is publicly available, 

and has satisfied itself concerning the relevant legal, tax, currency and other economic 

considerations relating to its investment in the New Money Liquidity Bonds.  

3.1.2 It is aware that certain financial information contained in the Subscription Materials may not 

have been audited or subject to any review by the auditor or financial experts and that such 

financial information may not have been produced in accordance with applicable or 

recommended accounting principles and may contain errors and/or miscalculations. 

3.1.3 It has either:  

(a) received, reviewed and understood the Subscription Materials including the important 

information, disclaimers and risk factors described therein as well as other legal 

matters as described in the Company Presentation; or  

(b) received the Subscription Materials, but decided, at its own risk, that such review 

would not be required.  

3.1.4 It acknowledges that the final terms of the Liquidity Bonds (the “New Bond Terms”) and 

other finance documents referred to therein have not yet been finalised, and that the final 

terms and conditions may differ from those set out in the Subscription Materials or the terms 

and conditions of other bond issuances (either by the Issuer on previous occasions or by other 

recent issuers), and that such change/amendment cannot form basis for any claim that the 

Participating Bondholder is not bound by this Subscription Form. In the case of discrepancies, 

the final version of the New Bond Terms shall prevail.  

3.1.5 It has sufficient knowledge, sophistication and experience in financial and business matters 

to be capable of evaluating the merits and risks of an investment decision in the Issuer by 

applying for and purchasing the New Money Liquidity Bonds, and is able to bear the economic 

risk, and to withstand a complete loss of its investment. 

3.1.6 It confirms that the decision to invest in the New Money Liquidity Bonds is made solely at the 

Participating Bondholder’s own risk, and based upon its own judgment and analysis and not 

upon any view expressed or information provided by or on behalf of any other party 

3.1.7 Furthermore, it irrevocably acknowledges and agrees that: 

(a) it/the Beneficial Holder have a right to be allotted New Money Liquidity Bonds; 

(b) it/the Beneficial Holder is the Beneficial Holder of Existing Bonds as of the Allocation 

Record Date; 

(c) there is no assurance that the actions contemplated in the Notice will be completed 

and/or that the Subscribed Nominal Amount will be allotted to it; and 

(d) the Issuer and Pareto Securities will be relying upon this Subscription Form in its 

preparations with respect to the actions contemplated in the Notice. 

3.2 It represents and warrant that (i) it have the corporate power and authority to enter into and 

perform its obligations under this Subscription Form, (ii) no consents or approvals of or filings 

with any governmental or other regulatory body are required for it to enter into this 

Subscription Form or to fulfil any of the undertakings set forth herein, and (iii) the 

undertakings herein will not violate any law or regulation that is applicable to such sale, 

including Norwegian laws restricting or prohibiting insider trading or dealing in securities. 
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3.3 It confirms that the undersigned:  

(a) is not located in the United States and is not a “U.S. person” (as such term is defined 

in Regulation S under the U.S. Securities Act, as amended) nor is it purchasing the New 

Money Liquidity Bonds for the account or benefit of a U.S. person; or  

(b) has executed and delivered to the Settlement Agent the “Additional Representations 

and Warranties Required for U.S. persons or for Applicants Acquiring New Money 

Liquidity Bonds in the United States”, certifying that it is a “Qualified Institutional 

Buyer” within the meaning of Rule 144A under the U.S. Securities Act.  

3.4 It understands that Nordic Trustee AS (the “Agent”) will represent it in all matters in relation 

to the New Money Liquidity Bonds pursuant to the New Bond Terms. 

3.5 Pareto Securities and the Issuer, expressly disclaims any liability whatsoever in relation to 

the New Money Liquidity Bonds to the fullest possible extent permitted pursuant to applicable 

law, and the undersigned understands and expressly agrees that it is subscribing for New 

Money Liquidity Bonds on this basis. 

3.6 The contents of this Subscription Form may be disclosed in press releases relating to the 

Notice as well as in other public communications with respect to the Notice. 

3.7 There will be no public offer in the United States. The New Money Liquidity Bonds have not 

been and will not be registered under the U.S. Securities Act of 1933, as amended (the “U.S. 

Securities Act”), or under the securities law of any state or other jurisdiction of the United 

States and may not be reoffered, resold, pledged or otherwise transferred, directly or 

indirectly, except pursuant to an applicable exemption from the registration requirements of 

the U.S. Securities Act and in compliance with the securities laws of any state or other 

jurisdiction of the United States. The New Money Liquidity Bonds are "restricted securities" 

within the meaning of Rule 144 under the U.S. Securities Act and may not be deposited into 

any unrestricted depositary receipt facility in the United States, unless at the time of deposit 

the New Money Liquidity Bonds are no longer "restricted securities". The New Money Liquidity 

Bonds may not be reoffered, resold, pledged or otherwise transferred, except (a) outside the 

United States in accordance with Rule 903 or Rule 904 of Regulation S, as applicable or (b) 

pursuant to an applicable exemption from the registration requirements of the U.S. Securities 

Act and subject to the provisions of a U.S. investor representation letter. 

4. GOVERNING LAW AND JURISDICTION 

This Subscription Form shall be governed by and construed in accordance with the laws of 

Norway. Any dispute, controversy or claim arising out of or in connection with this 

Subscription Form, or the breach, termination or invalidity thereof, shall be finally settled by 

the courts of Norway with the District Court of Oslo (Nw: Oslo tingrett) as the court of first 

instance.
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____________________ on  ____________________ 2025 

Place:                             Date: 

 

 

 

_______________________________________________________________________ 

Full legal name of Beneficial Holder or person authorised to manage/act in relation to the holdings of such 

Beneficial Holder in block letters 

 

 

 

 

________________________________  ________________________________ 

Signature     Signature 

 

 

________________________________  ________________________________ 

Name in block letters    Name in block letters 
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EXHIBIT I 

Existing Bonds held by Beneficial Holder 

Nominal amount held on 7 April 2025 (the “Allocation Record Date”) 

 

NOK amount in figure:  

 

Attachment: Enclosed hereto is the complete printout from our custodian/VPS, verifying our bondholding in the Existing 
Bonds (including identification by ISIN) as of the Allocation Record Date.2 

(i) Beneficial Holder or (ii) Person with discretionary power to manage and act in relation to the holdings 

If (ii): an asset management person or other person managing/acting in relation to the Beneficial Holder’s investments who 
is authorized by way of agreement with the Beneficial Holder to do so. 

Name of undersigned:   

Reg. no./id: 

Contact person:  

Telephone No:  

Address: 

Telefax number: 

E-mail address: 

LEI number:  

Subscribed Nominal Amount3   

Maximum NOK amount:  

 

*Only complete the following if applicable: 

 

Beneficial Holder (if other than undersigned person): Applicable if the letter is signed by a person with discretionary 
power and authority to manage and act in relation to the holdings. 

Name and reg. no. 

Nominee if applicable: Nominee registered for the holding in the debt register for the Existing Bonds held with VPS. 
 

Name and reg. no. 

 

2 Please attach transcript of your holdings from VPS / Prime Broker duly legible, or other evidence of holdings in the form of a 

screen-shot or custodian letter. 
3 Note that the full Subscribed Nominal Amount may or may not be allocated to you. 
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SCHEDULE 3 

RECAPITALISATION TERM SHEET  



 

#34591286/5 1 (13) 

JØTUL GROUP 

RECAPITALISATION TERM SHEET  

This term sheet and its Schedules contain the principal terms and conditions in connection with a 

proposed recapitalisation of Jøtul AS (the “Company”) and its subsidiaries, comprising the Jøtul group 

(the “Group”) as set out in this term sheet (the “Recapitalisation”).  

Definitions: “Allocation Record Date” means the date falling 6 Business Days after the 

Recapitalisation Proposal Date. 

“Business Days” means a day on which both the relevant CSD settlement 

system and the relevant settlement system for the Bond Currency are open. 

“Conversion Record Date” means the date falling 2 Business Days prior to the 

Effective Date, estimated to be the date falling 9 Business Days after the 

Recapitalisation Proposal Date.  

“Converted Bonds” means all outstanding amounts under the Existing Bonds 

(including accrued and unpaid interest up to and including the Effective Date) 

(subject to the Elevation).  

“Effective Date” means the date on which the conditions set out under 

“Effective Date and Conditions for Effective Date” are confirmed by the Bond 

Trustee acting on instructions from the Instructing Group to be satisfied. 

“Elevated Liquidity Bonds” means the bonds issued as elevation of Existing 

Bonds to Subscribing Bondholders under the Liquidity Bond Issue.  

“Existing Bond Issue” means the up to NOK 600,000,000 Senior Secured 

Callable Floating Rate 2024/2026 bond issue with ISIN NO0013106666 and  

the claim for the overdue interest payment due 15 January 2025 issued under 

ISIN NO0013462010. 

“Existing Bondholders” means bondholders under the Existing Bond Issue. 

“Existing Bonds” means the bonds issued under the Existing Bond Issue. 

“Existing Super Senior RCF” means the existing Pareto facility for (i) a RCF in 

an aggregate maximum amount of up to NOK 120,000,000 and (ii) a guarantee 

facility in an aggregate maximum amount of up to EUR 1,200,000 and NOK 

16,500,000, or its equivalent in other currencies. 

“Fully Diluted Equity” means the equity and ownership interests in the 

Holding Company on a fully diluted basis, following completion of the 

transactions set out in the Recapitalisation Terms, other than the MIP.   

“Holding Company” means a Norwegian law incorporated holding company of 

the Company owning 100% of the shares in the Company (directly or indirectly), 

which sole purpose is to own the shares in the Company. 
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“Instructing Group” shall mean Existing Bondholders being the beneficial 

owners of more than 50% in aggregate of Existing Bonds, which shall include 

no less than three (3) unaffiliated Existing Bondholders each holding at least 

5% of the Existing Bonds. 

“Liquidity Bond Issue” means the issue of bonds on the terms set out in 

Schedule 1 (Liquidity Bonds Term Sheet) hereto.  

“Liquidity Bonds” means the New Money Liquidity Bonds and Elevated 

Liquidity Bonds to be issued under the Liquidity Bond Issue. 

“MIP” means the management incentive plan referenced in Schedule 3 

(Governance Term Sheet). 

“New Money Liquidity Bonds” means the bonds issued against a new money 

injection as further set out in “Subscription in the Liquidity Bonds” below.   

“Recapitalisation Terms” means this term sheet and its Schedules, subject to 

such adjustments or amendments (including adjustments to the terms relating 

to the Liquidity Bond Issue and/or any document or right relating thereto) as 

the Instructing Group may agree and instruct, provided that such adjustments 

or amendments do not materially and adversely change the transaction set out 

in term sheet and its Schedules (save for any adjustments or amendments 

relating solely to implementation). 

“Recapitalisation Proposal Date” means the date on which the 

Recapitalisation Terms are presented to the Existing Bondholders for approval. 

“Shareholders’ Agreement” means the agreement regulating the 

shareholding of the Company on the terms set out in Schedule 3 (Governance 

term sheet).  

 

“Shares” means the shares in the Holding Company. 

“Schedules” means the schedules hereto. 

“Subscribing Bondholders” means the Existing Bondholders subscribing in the 

initial Liquidity Bond Issue, contemplated under these Recapitalisation Terms. 

“Underwriters” means the parties having underwritten the Liquidity Bond 

Issue pursuant to a separate underwriting arrangement. 

OVERVIEW OF THE RECAPITALISATION 

Key terms of the 

Recapitalisation: 

The Recapitalisation Terms will address the Group’s current capital structure 

as follows: 

(a) Existing Bonds being converted to equity (subject to the Elevation) 

(Converted Bonds), with 100% of the equity interests in the Holding 
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Company being distributed to Existing Bondholders pro rata based on 

their pre-recapitalization holdings.  

(b) Raise of NOK 100,000,000 of new debt financing through the issuance 

of New Money Liquidity Bonds (with the addition of fees settled 

through issuance of New Money Liquidity Bonds as set out below), 

with a maximum capacity of NOK 150,000,000 on the terms set out 

in Schedule 1 (Liquidity Bonds Term Sheet). 

(c) NOK 100,000,000 of the Existing Bonds being elevated and reinstated 

as Elevated Liquidity Bonds, pro rata to the Bondholders subscribing 

in the New Money Liquidity Bonds (Subscribing Bondholders) based on 

subscriptions, and otherwise on the terms set out in Schedule 1 

(Liquidity Bonds Term Sheet).  

(d) Reinstatement of the Existing Super Senior RCF, with a total available 

commitment of NOK 100,000,000 (not including the guarantee 

facility), on the terms set out in Schedule 2 (Amendments to the 

Existing Super Senior RCF). 

(e) Extinguish substantially all existing shareholder claims from Jotul 

Holding SARL of approx. NOK 90,000,000 against the Company. 

(f) Implementation of corporate governance arrangements between the 

Existing Bondholders becoming the Group’s new shareholders as 

further set out in Schedule 3 (Governance Term Sheet). 

The Recapitalisation will be implemented and become effective on or about 

the Effective Date. 

Capital 

structure: 

Pursuant to the Recapitalisation Terms, the proforma post-Effective Date loan 

structure of the Holding Company will be as follows:1 

 Day-1 Maximum 

Existing Super Senior RCF NOK 80,000,000 NOK 100,000,000 

New Money Liquidity Bonds NOK 100,000,000 NOK 150,000,000 

Elevated Liquidity Bonds NOK 100,000,000 NOK 100,000,000 

Aggregate  NOK 280,000,000 NOK 350,000,000 

 

EQUITY TERMS 

 

1 See company presentation for overview of company financials.  
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Equity allocation 100% of the Fully Diluted Equity will be allocated to the Existing Bondholders 

on a pro-rata basis relevant to their holdings of Existing Bonds as of the 

Conversion Record Date. 

Debt conversion: Shareholder debt and existing equity 

Prior to Effective Date, existing shareholder debt to Jotul Holdings SARL will 

be converted to equity pursuant to the terms of the existing intercreditor 

agreement. Following conversion, all equity interests in the Company will be 

either transferred voluntarily from the existing shareholder (for no 

consideration) to the Security Agent or appropriated by the Security Agent 

through enforcement (following instructions from a requisite majority of the 

Bondholders), in each case prior to Effective Date.  

Conversion of Existing Bonds 

On the Effective Date the Converted Bonds (including any interest accrued and 

unpaid under the Existing Bonds up to and including the Effective Date) will be 

converted into newly issued Shares (the “Bond Conversion”). The Shares, 

constituting 100% of the Fully Diluted Equity immediately post-Effective Date, 

will be allocated to all Existing Bondholders holding Existing Bonds at the 

Conversion Record Date (each an “Entitled Bondholder”) on a pro-rata basis 

based on the principal amount of their holdings of Existing Bonds on the 

Conversion Record Date (the “Allocated Portion”). Allocations may be 

rounded up or down for whole numbers. 

The Bond Conversion will be effectuated in two steps: 

(a) Firstly, the Bond Trustee shall convert all claims in respect of the 

Converted Bonds on behalf of the Existing Bondholders into additional 

shares in the Company (the “Company Shares”), by subscribing for 

such shares in exchange for setting-off the claims under the 

Converted Bonds against the Company (the “Set-off Issue”).  

(b) Secondly (immediately after (a)): 

(i) the Bond Trustee will contribute the Company Shares to the 

Holding Company, as an in-kind equity contribution, and the 

Holding Company will be owner of 100% of the shares in the 

Company.  

(ii) As consideration the Holding Company will issue new shares.  

(iii) 100% of the Shares will be distributed to Entitled Bondholders, 

with each Entitled Bondholder receiving its Allocated Portion 

of Shares.  

Both steps (a) and (b) of the Bond Conversion is intended to take place on the 

Effective Date. 
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For the avoidance of doubt, no claim for damages or liability against any party 

or persons shall be relinquished, released or forfeited as a result of the 

conversion.   

Allotment of Shares to Entitled Bondholders 

Each Entitled Bondholder will as soon as practicable following the Bond 

Conversion receive its Allocated Portion of 100% of the Fully Diluted Equity, 

with such Shares being distributed to Entitled Bondholders through and 

pursuant to the practice of the Norwegian CSD.  

Corporate 

governance 

On the Effective Date, Subscribing Bondholders receiving Shares, will as a 

condition for receiving such instruments become bound by the terms of a 

shareholders’ agreement, and the Holding Company’s articles of association 

will be amended, in each case as set out in Schedule 3 (Governance Term 

Sheet). 

Further, Subscribing Bondholders shall be restricted to sell or otherwise 

dispose of any part of their Existing Bonds from and including the Allocation 

Record Date.  

NEW MONEY TERMS 

The Liquidity 

Bond Issue 

The Liquidity Bond Issue will occur on or prior to the Effective Date, and will 

consist of:  

(a) New Money Liquidity Bonds in an initial amount of NOK 100,000,000 

and a maximum amount of NOK 150,000,000; and 

(b) Elevated Liquidity Bonds in an amount of NOK 100,000,000.   

The New Money Liquidity Bonds will rank senior to the Elevated Liquidity Bonds 

in priority and right of payment, and their respective terms shall be 

documented in one joint bond agreement, substantially as set out in Schedule 

1 (Liquidity Bonds Term Sheet). 

Subscription in 

the Liquidity 

Bond 

All holders of Existing Bonds holding an aggregate nominal principal amount 

exceeding NOK 1,100,000 or qualified investors in accordance with the EU 

prospectus regulation, will have a right to subscribe to the new capital in the 

New Money Liquidity Bonds pro rata to their holdings of total claims in the 

Existing Bonds,2 or in the event of a Forward Start their holding of Shares, in 

each case on the Allocation Record Date, subject to the right to oversubscribe 

(the “Subscription Entitlement”).  

The Settlement Agent may at its sole discretion allocate bonds for an amount 

below NOK 1,100,000 to the extent applicable exemptions from the prospectus 

 

2 Subject to applicable exemptions from the EU prospectus regulation being available.  
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requirement pursuant to Regulation (EU) 2017/1129 on prospectuses for 

securities as well as the UK prospectus regulation are available. 

Subscribing Bondholders shall have a pro-rata right to oversubscribe for any 

unsubscribed portion of the initial New Money Liquidity Bond Issue. 

Any shortfall, following allocation pursuant to any oversubscription set out 

above, will be subscribed by the Underwriters under the terms of the 

underwriting arrangement, resulting in a total allocation to Subscribing 

Bondholders of (i) NOK 100,000,000 of New Money Liquidity Bonds and (ii) NOK 

100,000,000 of Elevated Liquidity Bonds (as set out under Elevation below).  

Subscription in the New Money Liquidity Bond Issue shall be made through 

execution and delivery of the subscription form attached as Schedule 4 

(Liquidity Bonds Subscription Form) no later than the date falling 8 Business 

Days following the Recapitalisation Proposal Date (the “Subscription 

Deadline”). 

Subscribing Bondholders must subscribe for their full Subscription Entitlement 

and not parts.  

Subscribing Bondholders will through their subscription accede to the 

Shareholders’ Agreement.  

The settlement of the Liquidity Bond Issue will take place on the date falling 

3 Business Days following the Subscription Deadline, unless a later date is 

agreed by the Instructing Group and the Subscribing Bondholders receive 

notice no less than 2 Business Days prior to such settlement date. Settlement 

will take place on the instructions and as set out by a settlement agent 

appointed by the Company (the “Settlement Agent”).   

Elevation  Subscribing Bondholders will receive Elevated Liquidity Bonds in an aggregate 

nominal principal amount of NOK 100,000,000, allocated pro rata based on 

final allocation in the Liquidity Bond Issue (not including any New Money 

Liquidity Bonds received as settlement for fees).  

Costs and expenses of the Bond Trustee outstanding in respect of the Existing 

Bond Issue, will be reinstated as due amounts under the New Money Liquidity 

Bonds or netted from the bond proceeds, on or about the Effective Date. 

Underwriting fee The Underwriters shall receive a fee of 4% of the nominal amount of New 

Money Liquidity Bonds underwritten, payable through the issuance of 

additional New Money Liquidity Bonds on Effective Date. 

Work fee Bondholders who have taken part in the ad-hoc group since 1 February 2025 

and who take part in providing the necessary instructions and indemnities to 

the Bond Trustee shall receive an aggregate fee of 1% of the nominal amount 

of the Existing Bonds, allocated between them on a pro-rata basis based on 

relative holdings of Existing Bonds. 
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The fee is payable through the issuance of additional New Money Liquidity 

Bonds on Effective Date.   

Forward Start If the Instructing Group determines that the Group’s liquidity needs do not 

allow for subscription in the Liquidity Bonds by all Existing Bondholders in time 

for the Effective Date, The Bond Trustee, acting on the instructions from the 

Instructing Group may decide to defer the subscription rights of the Existing 

Bondholders set out under “Subscription in the Liquidity Bond” above (a 

“Forward Start”).   

In such event, the New Money Liquidity Bond Issue may be structured so that 

the Underwriters subscribe for all or parts of the New Money Liquidity Bonds 

in advance, and that other Existing Bondholders will receive a right to purchase 

or subscribe at a later time, provided that all Existing Bondholders shall receive 

the amount of New Money Liquidity Bonds (and Elevated Liquidity Bonds) that 

they would have been entitled to subscribe for and receive had the Forward 

Start not taken place (and the subscription had taken place as otherwise set 

out herein).  

In the event of a Forward Start, the final settlement of the New Money 

Liquidity Bond Issue shall take place on instructions from the Settlement Agent 

and by no later than 15 Business Days following the Recapitalisation Proposal 

Date (unless otherwise decided by the Bond Trustee acting on instructions from 

the Instructing Group). 

No amendments may be made to the Liquidity Bonds which are inconsistent 

with the Recapitalisation Terms prior to the settlement of the Secondary 

Acquisition. 

EXISTING BONDS 

Conversion and 

Elevation of 

Existing Bonds: 

On the Effective Date, NOK 100,000,000 of the Existing Bonds, with the 

addition of costs and expenses of the Bond Trustee outstanding in respect of 

the Existing Bond Issue, will be elevated into Liquidity Bonds as set out under 

“Elevation” above.  

The remaining outstanding principal amount and any outstanding interest 

accrued and unpaid up to and including the Effective Date under the Existing 

Bond Issue will be converted to equity on or about the Effective Date as set 

out under “Debt conversion” above. 

OTHER TERMS 

Effective Date 

and Conditions 

for Effective 

Date: 

The Effective Date is tentatively scheduled for 14 April 2025. 

The implementation of the Recapitalisation shall be conditional upon 

satisfaction of the following conditions, in form and substance satisfactory to 

the Instructing Group: 
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(a) that the amendments to the Existing Super Senior RCF as 

contemplated under Schedule 2 (Amendments to the Existing Super 

Senior RCF) have become effective; 

(b) that the Liquidity Bond Issue has been fully subscribed and that the 

conditions for settlement thereunder have been satisfied as 

contemplated under Schedule 1 (Liquidity Bonds Term Sheet); 

(c) that the Holding Company’s articles of association have been 

amended and that a shareholders’ Agreement has been validly 

executed by the contemplated parties thereto as contemplated 

under Schedule 3 (Governance Term Sheet); 

(d) that all existing shareholder claims from Jotul Holding SARL against 

the Company have been converted into shares in the Company;  

(e) Resolution to outstanding issues under the Group's factoring 

arrangements with Factofrance; and 

(f) that any and all actions, steps and documents required to effectuate 

the conversion of the Existing Bonds have been completed, including 

all necessary corporate resolutions having been passed. 

The Instructing Group may instruct the Bond Trustee to waive or amend the 

above conditions. 

Final terms The Recapitalisation and related transactions contemplated herein shall be 

documented, conducted and completed substantially in accordance with the 

Recapitalisation Terms, subject to such adjustments or amendments (including 

adjustments to the terms relating to the Bond Issues and/or any document or 

right relating thereto) as Bond Trustee acting on the instructions from the 

Instructing Group may agree and instruct, provided that such adjustments or 

amendments do not materially and adversely change the transaction as set out 

in this term sheet and its Schedules (save for any adjustments or amendments 

relating solely to implementation). 

The Bond Trustee, acting on the instructions from Instructing Group, shall be 

authorized to (i) provide such instructions and notices to any party, and (ii) 

take such further actions, in each case as it deems prudent or appropriate in 

order to consummate the transactions contemplated under the 

Recapitalisation Terms. 

The Existing Bondholders irrevocably authorise the Instructing Group to vote 

for or on behalf of any Share, bond or other instrument (as the case may be) 

they have received or is entitled to receive and take any such actions in respect 

of such Shares and exercise any other rights pertaining to the Shares, bonds or 

other instruments (as the case may be), from the date of approval by the 

Existing Bondholders of the Recapitalisation Terms up to and including 10 

Business Days following the Effective Date, to the extent the Instructing Group 

deems it appropriate to implement the transactions contemplated under the 

Recapitalisation Terms. To the extent required, Existing Bondholders will take 
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such further actions and give such further instructions (and authorises the Bond 

Trustee to do the same on their behalf) to ratify any such action taken by the 

Instructing Group or the Bond Trustee acting on the Instructions of the 

Instructing Group as authorised hereunder, for the purpose of implementing 

the transactions contemplated under the Recapitalisation Terms. 

No further resolution shall be required from Existing Bondholders in order to 

consummate any of the transactions or actions contemplated or the 

authorizations granted to the Instructing Group or Bond Trustee herein. 

For the avoidance of doubt, no Existing Bondholders shall be required to 

provide any indemnity or assume any additional commitments, including with 

respect to funding or similar, and the Instructing Group may not impose any 

such obligation on the Existing Bondholders.  

Conflicts To the extent there are any discrepancies between the summary of provisions 

in this document and the provisions of the attachments hereto, the latter shall 

prevail. 

Governing law All aspects of the Recapitalisation Terms shall be governed by Norwegian Law, 

and subject to the jurisdiction of Norwegian courts, with Oslo city court as 

court of first instance. 
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SCHEDULE 1: LIQUIDITY BONDS TERM SHEET 

This term sheet summarises the principal terms of the New Money Liquidity Bonds and the Elevated 

Liquidity Bonds (each term as defined below), as amended pursuant to the Recapitalisation Term Sheet. 

Defined terms used but not defined herein shall have the meaning ascribed to them in the Recapitalisation 

Term Sheet or the Intercreditor Agreement (as the context requires). 

PARTIES 

Issuer: Jøtul AS. 

Holding Company The holding company of the Issuer (the “Parent”). 

Parent Group The Parent with all its Subsidiaries from time to time (each a “Parent Group 
Company”). 

Group:  The Issuer with all its Subsidiaries from time to time (each a “Group 
Company”). 

Guarantors:  The Initial Guarantors and any Group Company which subsequently becomes a 
Material Group Company.  

Initial Guarantors: Jøtul AS, the Holding Company, Jotul France S.A.S, Jotul North America Inc., 
Jotul Poland sp. z o.o.  

Obligors:  the Issuer and the Guarantors 

Bond Trustee and 
Security Agent: 

Nordic Trustee AS. 

STRUCTURE AND DOCUMENTATION 

Structure and Bond 
Terms: 

The Bond Terms will be entered into by the Issuer and the Bond Trustee acting 

as the Bondholders' representative, and it shall be based on the Nordic 

standard (Bond Trustee's September 2022 template) and be governed by 

Norwegian law. 

The Bond Terms shall regulate the Bondholders' rights and obligations with 

respect to the Liquidity Bonds and shall, together with all related 

documentation, be on terms satisfactory to the Instructing Group. If any 

discrepancy should occur between this Term Sheet and the Bond Terms, then 

the Bond Terms shall prevail.  

Any term not defined herein, or otherwise as set out in Schedule 2 (Other 
Definitions), shall have the meaning ascribed to it in the Intercreditor 
Agreement. 
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New Money Liquidity 
Bonds: 

Bonds issued under the New Money Tranche. 

New Money Tranche: The tranche under the Liquidity Bond Issue with ISIN [●] being subject to the 

general terms and the terms specified to apply specifically to the New Money 

Tranche, as set out in this term sheet. 

Elevated Liquidity 
Bonds: 

Bonds issued under the Elevated Tranche. 

Elevated Tranche: The tranche under the Liquidity Bond Issue with ISIN [●] being subject to the 

general terms and the terms specified to apply specifically to the Elevated 

Tranche, as set out in this term sheet. 

Liquidity Bond Issue:  The Issue of Liquidity Bonds on the terms set out in this term sheet.   

Liquidity Bonds: The New Money Liquidity Bonds and Elevated Liquidity Bonds to be issued 

under the Liquidity Bond Issue.  

KEY TERMS - NEW MONEY LIQUIDITY BONDS: 

Currency: NOK. 

Issue Date: The First Issue Date and any other subsequent issue date following a Tap Issue. 

First Issue Date: Expected to be the Effective Date, unless brought forward under the forward 
start as set out in the Recapitalisation Term Sheet (on which date the Net 
Proceeds of the Initial Issue Amount shall be credited to the Escrow Account). 
Notice to be given to subscribers minimum two Business Days prior to the First 
Issue Date. 

Initial Issue Amount up to NOK 100,000,000, with the addition of any bonds to be issued as 
settlement of any underwriting fees and/or work fees (the “Initial Bond 
Issue”). 

Maximum Issue 
amount 

up to NOK 150,000,000 with the addition of any bonds to be issued as 
settlement of any underwriting fees and/or work fees in respect of the Initial 
Bond Issue. 

Ranking and priority Junior to the Super Senior RCF and senior to the Elevated Liquidity Bonds, in 

priority and application of proceeds. 

Maturity Date: The date falling three and a half (3.5) years after the First Issue Date. 
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Amortisation: The Liquidity Bonds shall be repaid in full on the Maturity Date at a price of 
100.00 per cent. of the Nominal Amount. 

Interest Rate: 3 Months NIBOR + Margin of 6.5 per cent. per annum.   

Interest Payment 

Date: 

The last day of each Interest Period, the first Interest Payment Date being [●] 

July 2025; and the last Interest Payment Date being the Maturity Date.  

Interest Periods: Means, subject to adjustment in accordance with the Business Day Convention, 

the period between [●] April, [●] July, [●] October and [●] January each year, 

provided however that an Interest Period shall not extend beyond the Maturity 

Date. 

Nominal Amount: Each Bond will have a Nominal Amount of NOK 1. 

Issue price: 100% 

Voluntary early 

redemption -  

 

Call Option (New 

Money Liquidity 

Bonds): 

The Issuer may redeem all or part of the New Money Liquidity Bonds on any 

Business Day from and including: 

 

(a) the First Issue Date to, but not including, the First Call Date, at a price 

equal to the Make Whole Amount;  

 

b) the First Call Date to, but not including, the Interest Payment Date in 

October 2026 at a price equal to 105.00 per cent. of the Nominal Amount 

for each redeemed Bond;  

 

c) the Interest Payment Date in October 2026 to, but not including, date 

falling ninety (90) days prior to the Maturity Date at a price equal to 102,50 

per cent. of the Nominal Amount for each redeemed Bond; and 

 

d) the date falling ninety (90) days prior to the Maturity Date to, but not 

including, the Maturity Date at a price equal to 100.00 per cent. of the 

Nominal Amount for each redeemed Bond. 

 

Any redemption of Bonds pursuant to the Call Option shall include accrued 

but unpaid interest on the redeemed Bonds. 

 

All partial redemptions will be made on a pro-rata basis between the 

Bondholders according to the procedure of CSD. 

 

The redemption prices above shall be determined based on the Call Option 

Repayment Date and not based on the date the Call Option was exercised (issue 

of call notice). 
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Put Option – Change 

of Control Event: 

Upon a Change of Control Event occurring, each Bondholder shall have a right 

to require that the Issuer repurchases the relevant Bondholder's Bonds ("Put 

Option") at a price of 102.00 per cent. of the Nominal Amount of the 

repurchased Bonds (plus any accrued but unpaid interest on the repurchased 

Bonds), such put option to be exercised within fifteen (15) Business Day 

following the notice of a Change of Control Event. The settlement date of the 

put option(s) shall be on the fifth (5) Business Day after the end of the fifteen 

(15) Business Days period. 

Change of Control 

Event: 

The occurrence of an event or series of events whereby a person or group of 

persons being Affiliates or otherwise acting in concert gaining decisive 

influence over the Holding Company, provided that the participation in the 

Shareholders’ Agreement (as defined in the Recapitalisation Term Sheet) or 

any lock-up arrangements, and the fulfilling of any obligations thereunder shall 

not constitute “acting in concert”.  

First Call Date: The Interest Payment Date falling in April 2026.  

Make Whole Amount: Means an amount equal to the sum of: 

 

a) the present value on the Call Option Repayment Date of the Nominal 

Amount of the redeemed Bonds as if such payment originally had taken 

place on the First Call Date; and 

 

b) the present value on the Call Option Repayment Date of the remaining 

interest payments of the redeemed Bonds, less any accrued and unpaid 

interest on the redeemed Bonds as at the Call Option Repayment Date, to 

the First Call Date, 

 

where the present value shall be calculated by using a discount rate of 5.5 per 

cent. per annum. 

KEY TERMS - ELEVATED LIQUIDITY BONDS: 

Currency: NOK. 

Issue Date: The First Issue Date. 

First Issue Date: Expected to be the Effective Date, unless brought forward under the forward 
start as set out in the Recapitalisation Term Sheet (on which date the Net 
Proceeds of the Initial Issue Amount (as defined above) shall be credited to the 
Escrow Account). Notice to be given to subscribers minimum two Business Days 
prior to the First Issue Date. 

Issue Amount NOK 100,000,000.  
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Ranking and priority Junior to the Super Senior RCF and the New Money Liquidity Bonds, in priority 
and application of proceeds. 

Maturity Date: The date falling four (4) years after the First Issue Date. 

Amortisation: The Elevated Liquidity Bonds shall be repaid in full on the Maturity Date at a 
price of 100.00 per cent. of the Nominal Amount. 

Interest Rate: 12.5 per cent. per annum, subject to the PIK Toggle Right.    

Interest Payment 

Date: 

The last day of each Interest Period, the first Interest Payment Date being [●] 

July 2025; and the last Interest Payment Date being the Maturity Date. Interest 

shall be settled in cash but may be settled in additional Bonds in the event of 

the Issuer exercising a PIK Toggle Right (as defined below). 

PIK Toggle Right: The Issuer may elect that the Interest otherwise scheduled to be paid on an 

Interest Payment Date (rounded down to the nearest Nominal Amount) shall 

be capitalised and paid by issuing new Bonds on the applicable Interest 

Payment Date (“PIK Bonds”) by giving notice to the Bond Trustee as soon as 

possible and no less than 10 Business Days prior to the applicable Interest 

Payment Date.   

PIK Bonds shall bear interest of 15 per cent. per annum. 

Interest Periods: Means, subject to adjustment in accordance with the Business Day Convention, 

the period between [●] April, [●] July, [●] October and [●] January each year, 

provided however that an Interest Period shall not extend beyond the Maturity 

Date. 

Nominal Amount: Each Bond will have a Nominal Amount of NOK 1. 

Issue price: The Elevated Liquidity Bonds are issued to subscribers in the New Money 

Liquidity Bond as reinstatement Existing Bonds as set out under the 

Recapitalisation Term Sheet. 

Voluntary early 

redemption – Call 

Option (Elevated 

Liquidity Bonds)  

The Issuer may redeem all or part of the Elevated Liquidity Bonds on any 

Business Day from and including: 

 

a) the First Issue Date to, but not including, the Interest Payment Date in April 

2027, at a price equal to the Make Whole Amount;  

 

b) the Interest Payment Date in April 2027 to, but not including, the Interest 

Payment Date in April 2028 at a price equal to 107.50 per cent. of the 

Nominal Amount for each redeemed Bond;  
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c) the Interest Payment Date in April 2028 to, but not including, the Maturity 

Date at a price equal to 100.00 per cent. of the Nominal Amount for each 

redeemed Bond. 

 

Any redemption of Bonds pursuant to the Call Option shall include accrued 

but unpaid interest on the redeemed Bonds. 

 

All partial redemptions will be made on a pro-rata basis between the 

Bondholders according to the procedure of CSD. 

 

The redemption prices above shall be determined based on the Call Option 

Repayment Date and not based on the date the Call Option was exercised (issue 

of call notice). 

Put Option – Change 

of Control Event: 

Upon a Change of Control Event occurring, each Bondholder shall have a right 

to require that the Issuer repurchases the relevant Bondholder's Bonds ("Put 

Option") at a price of 102.00 per cent. of the Nominal Amount of the 

repurchased Bonds (plus any accrued but unpaid interest on the repurchased 

Bonds), such put option to be exercised within fifteen (15) Business Day 

following the notice of a Change of Control Event. The settlement date of the 

put option(s) shall be on the fifth (5) Business Day after the end of the fifteen 

(15) Business Days period. 

OTHER TERMS 

Business Day: means a day on which both the relevant CSD settlement system and the 

relevant settlement system for the Bond Currency are open. 

Business Day 

Convention: 
 In respect of the New Money Liquidity Bonds, means that if the last day of any 

Interest Period originally falls on a day that is not a Business Day, the Interest 

Period will be extended to include the first following Business Day unless that 

day falls in the next calendar month, in which case the Interest Period will be 

shortened to the first preceding Business Day (Modified Following). 

In respect of the Elevated Liquidity Bonds, means that if the last day of any 

Interest Period originally falls on a day that is not a Business Day, no 

adjustment will be made to the Interest Period.  

Default interest: Interest Rate plus 3 percentage points p.a. 

Transaction Security:  Subject to mandatory limitations under applicable law and the Agreed Security 

Principles, as Security for the due and punctual fulfilment of the Secured 

Obligations, the Issuer shall procure that the following Transaction Security is 

granted in favour of the Security Agent: 

Pre-Settlement Security 
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(a) a first priority pledge over the Escrow Account (the "Escrow Account 

Pledge"). 

The Pre-Settlement Security shall be granted in favour of the Bond Trustee (on 

behalf of the Bondholders under the New Money Liquidity Bonds) and shall be 

established in due time before the Issue Date. The Bond Trustee shall have the 

right (acting in its sole discretion) to release the Pre-Settlement Security in 

connection with the release of funds from the Escrow Account. Security over 

the Escrow Account shall solely secure the New Money Liquidity Bonds.  

Pre-Disbursement Security 

(a) all other Transaction Security (as defined in the Existing Intercreditor 

Agreement). 

The Transaction Security (other than the Escrow Account Pledge) shall be made 

in favour of the Security Agent on behalf of and in favour of the Secured 

Parties. The Transaction Security (but not the Pre-Settlement Security) will be 

shared between the Secured Parties in accordance with the terms of the 

Intercreditor Agreement, subject to the ranking set out under “Ranking and 

priority” herein. The Bond Trustee will, to the extent permitted by applicable 

law, act as security agent in respect of the Transaction Security and any other 

security provided in accordance with the terms of the Intercreditor Agreement 

(unless otherwise set out in the Intercreditor Agreement for any Permitted 

Security not to be shared among the Secured Parties).The Bond Trustee (in its 

capacity as Security Agent) shall be permitted to release any Transaction 

Security (1) over assets which are sold or otherwise disposed of in connection 

with any merger, de-merger or disposal, to the extent permitted by the 

Finance Documents, (2) in connection with any enforcement or insolvency, or 

(3) as otherwise set out in the Bond Terms.  

Guarantees: The Liquidity Bonds will be guaranteed by the same guarantors as the Existing 

Bonds and Existing Super Senior RCF in accordance with the Intercreditor 

Agreement (which will reflect the ranking contemplated under “Ranking and 

priority” herein).  

Purpose:  The Net Proceeds from the issue of the New Money Liquidity Bonds (including 

any Tap Issue) shall be made available to the Issuer subject to the Conditions 

Precedent and used towards general corporate purposes. Any New Money 

Liquidity Bonds issued as settlement of any underwriting fees and/or work fees 

shall be issued to the underwriters as settlement of that claim. 

Escrow Account: The Issuer shall in due time prior to the Issue Date establish an escrow account 

(the "Escrow Account") with a Norwegian bank acceptable to the Bond Trustee 

or similar escrow arrangement where the bank has waived any set-off rights.  

 

The Escrow Account shall be pledged on first priority in favour of the Bond 

Trustee (on behalf of the Bondholders under the New Money Liquidity Bonds) 

and be blocked so that no withdrawals can be made therefrom without the 

Bond Trustee's prior written consent.  
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Tap Issues: The Issuer may on one or more occasions after the First Issue Date issue 

additional New Money Liquidity Bonds (each a “Subsequent Bond”) provided 

that: 

(a) The board of directors of the Issuer have obtained the necessary 

approvals to issue the additional Liquidity Bonds and provided the 

existing Bondholders under the New Money Liquidity Bonds with at 

least seven (7) Business Days advance notice;  

(b) no Event of Default is continuing or would result from the expiry of a 

grace period, the giving of notice, the making of any determination or 

any combination of any of the foregoing, or from the Tap Issue; and 

(c) that the aggregate amount of Bonds issued (i.e., the Initial Issue 

Amount aggregated with any Subsequent Bonds) does not exceed the 

Maximum Issue Amount. 

Any Tap Issue shall, for the avoidance of doubt, be issued subject to the same 

Bond Terms as the Initial Bond Issue, adjusted as set out in any tap issue 

addendum. The price of Subsequent Bonds may be set at the Nominal Amount, 

at a discount or at a higher price than the Nominal Amount. 

Conditions 

Precedent: 
Pre-Settlement Conditions Precedent – Payment of the Net Proceeds from 

the Initial Bond Issue into the Escrow Account shall be conditional on the Bond 

Trustee having received two (2) Business Days prior to the First Issue Date each 

of the following documents, in form and substance satisfactory to the 

Instructing Group  

(a) the Bond Terms duly executed by all parties thereto; 

(b) copies of all necessary corporate resolutions of the Issuer required to 

issue the Liquidity Bonds and execute the Finance Documents to which it 

is a party;  

(c) copies of the certificate of registration and articles of association of the 

Issuer;  

(d) copy of a power of attorney (unless signature rights are provided for in 

the relevant corporate resolution) from the Issuer to relevant individuals 

for their execution of the Finance Documents to which it is a party;  

(e) the Escrow Account Pledge duly executed by all parties thereto and 

perfected; 

(f) the Bond Trustee Fee Agreement duly executed by all parties thereto; 

(g) copies of the Issuer’s latest Financial Reports (if any); 

(h) confirmation that the Liquidity Bonds are registered in the CSD (by 

obtaining an ISIN for the Liquidity Bonds); 

(i) legal opinions as may be required by the Bond Trustee (including in 

respect of corporate matters relating to the Issuer and legality, validity 

and enforceability of the Finance Documents). 
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Pre-Disbursement Conditions Precedent – prior to first release from the 

Escrow Account:  

(a) a duly executed Release Notice from the Issuer (including a written 

confirmation from the Issuer to the Bond Trustee confirming that (a) the 

amount to be released from the Escrow Account shall be applied in 

accordance with the Purpose of the Initial Bond Issue, and (b) no Event 

of Default has occurred and is continuing or will result from the 

release); 

(b) unless delivered as Pre-Settlement Conditions Precedent: 

(i) copies of all necessary corporate resolutions of each Obligor and 

each Security Provider required to provide the Transaction Security 

and execute the Finance Documents to which it is a party; 

(ii) copies of each Obligor's and each Security Provider's (to the extent 

such Security Provider is granting Pre-Disbursement Security) 

articles of association and of a full extract from the relevant 

company register in respect of each such Obligor or Security 

Provider evidencing that each such Obligor and Security Provider is 

validly existing; and 

(iii) a copy of a power of attorney (unless included in the relevant 

corporate resolutions) from each Obligor and each Security Provider 

to relevant individuals for their execution of the Finance Documents 

to which it is a party; 

(c) the Transaction Security Documents evidencing the Pre-Disbursement 

Security duly executed and/or amended (as the case may be) by all 

parties thereto and evidence of establishment and perfection of the 

Transaction Security in accordance with the Closing Procedure; 

(d) all Finance Documents (unless delivered Pre-Settlement) duly executed;  

(e) That the changes to the Existing Intercreditor Agreement as set out in 

Appendix 1 (Changes to the Intercreditor Agreement) hereto have been 

implemented and are effective.  

(f) Effective Date occurring under the Recapitalisation.   

(g) legal opinions or other statements as may be required by the Bond 

Trustee (including in respect of corporate matters relating to any 

Obligor or Security Provider entering into Finance Documents Pre-

Disbursement and the legality, validity and enforceability of the Finance 

Documents (unless delivered Pre-Settlement)). 

 

Conditions Precedent – Tap Issues: 

Settlement of any Tap Issue and disbursement of the Net Proceeds (net of legal 

costs, fees to the manager(s) and the Bond Trustee, and any other agreed costs 

and expenses) to the Issuer will be subject to the fulfilment of certain 

conditions precedent, to be set out in the marketing documentation for such 

Tap Issue. 

 

A Tap Issue shall further be subject to: 

(a) a Tap Issue addendum to the Bond Terms, duly executed; 
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(b) copies of corporate resolutions required for the Tap Issue and any power 

of attorney or other authorization required for execution of the Tap 

Issue addendum and any other Finance Documents; and 

(c) legal opinions or other statements as may be required by the Bond 

Trustee (including in respect of corporate matters relating to the Issuer 

and the legality, validity and enforceability of the Tap Issue addendum 

and any other Finance Documents (if applicable)). 

 

In respect of the initial issue on or about Effective Date, the Bond Trustee, 

acting in its sole discretion, or at the instruction of the Instructing Group, may 

waive the requirements for documentation or decide that delivery of certain 

documents shall be made subject to the Closing Procedure (as set out below).  

Voting rules: Customary voting provisions where the Bondholders under the New Money 

Tranche and the Elevated Tranche vote together, provided that any resolutions 

which are to the detriment of, or materially more detrimental to, only the 

Bondholders in one tranche shall require the approval of the requisite majority 

of Bondholders under that tranche in order to be adopted. 

The following matters shall always require the consents from each tranche 

affected: 

(a) Release of security; 

 

(b) Adverse adjustments to priority and ranking (including prior-ranking 

debt): and 

 

(c) Reduction of amounts payable or change in the time or form of 

payment.  

Closing Procedure:  

 

 

The Pre-Disbursement Conditions Precedent may be made subject to a closing 

procedure (the "Closing Procedure") agreed between the Bond Trustee and 

the Issuer where the parties may agree that certain Pre-Disbursement 

Conditions Precedent that are to be delivered prior to or in connection with 

the release of funds from the Escrow Account are delivered as conditions 

subsequent.  

Perfection of the Security (except for the Escrow Account Pledge) shall be 

established as soon as possible in accordance with the terms of the Closing 

Procedure subject to the Agreed Security Principles on or immediately after 

the release of funds from the Escrow Account, including to allow for certain 

matters to be handled post disbursement, as customary or required for 

practical reasons. 

Without limiting the generality of the foregoing, the Issuer and the Bond 

Trustee (acting on instructions from the Instructing Group) may, under the 

terms of the Closing Procedure, agree that any conditions precedent (including 

the grant of Transaction Security) which are to be delivered by or in respect 

of any Obligor (other than the Issuer) may be waived and/or delivered as 

conditions subsequent. 
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UNDERTAKINGS AND REPRESENTATIONS/WARRANTIES 

Representations and 

Warranties: 
The Bond Terms shall include standard representations and warranties (based 

on the Bond Trustee's September 2022 template). The representations and 

warranties shall be made by the Issuer in respect of itself and each Obligor at 

the date of the Bond Terms, at the Issue Date, on each date of disbursement 

of proceeds from the Escrow Account and at the date of issuance of any 

Subsequent Bonds.  

Information 

Undertakings: 
The Bond Terms shall include information undertakings (in accordance with 

the Bond Trustee's September 2022 template), including information of any 

Mandatory Prepayment occurring.  

Without limiting the generality of the foregoing, the Issuer shall, without being 

requested to do so, prepare:  

(a) its Annual Financial Statements and make them available on its website 

(alternatively by arranging for publication on another relevant 

information platform) as soon as they become available, and not later 

than 120 days after the end of each of its financial years, provided that 

with respect to the Annual Financial Statements for the period ending on 

31 December 2024, the reporting obligation shall be satisfied by the 

Issuer making them available not later than 181 days after the end of 

the financial year; and 

(b) the Interim Accounts and make them available on its website 

(alternatively by arranging for publication on another relevant 

information platform) as soon as they become available, and not later 

than 60 days after the end of each relevant interim period, the first 

time with respect to the interim period ending on 31 March 2025.  

 

The Issuer shall also submit to the Bond Trustee a Compliance Certificate 

together with each of its Financial Reports (the first time with respect to the 

Interim Accounts for the interim period ending on 31 March 2025) which shall 

contain calculations and figures in respect of the Financial Covenants.  

General 

undertakings: 

As set out in Schedule 1 (General Undertakings) to this term sheet. 

Financial Covenants: Cash and Cash equivalents of the Group (including amounts available and 

undrawn under an RCF) to exceed NOK 25,000,000 at all times. 

Event of Default: Substantially as per the Existing Bonds, with reference to Material Group 

Companies, with a cross-default threshold of NOK 10,000,000 (or equivalent 

thereof in any other currency) and an equal insolvency or insolvency 

proceedings threshold amount (or equivalent thereof in any other currency). 
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If for any Material Group Company: 

(i) any Financial Indebtedness is not paid when due nor within any 

applicable grace period; or 

(ii) any Financial Indebtedness is declared to be or otherwise becomes due 

and payable prior to its specified maturity as a result of an event of 

default (however described); or 

(iii) any commitment for any Financial Indebtedness is cancelled or 

suspended by a creditor as a result of an event of default (however 

described); or 

(iv) any creditor becomes entitled to declare any Financial Indebtedness due 

and payable prior to its specified maturity as a result of an event of 

default (however described),  

provided however that the aggregate amount of such Financial Indebtedness 

or commitment for Financial Indebtedness falling within paragraphs (i) to (iv) 

above exceeds a total of NOK 10,000,000 (or the equivalent thereof in any 

other currency). 

Repurchase of Bonds: The Issuer may purchase and hold Liquidity Bonds and such Liquidity Bonds may 

be retained or sold in the Issuer's sole discretion, but not cancelled.  

Tax gross up: If any Obligor is required by law to withhold any tax from any payment in 

respect of the Liquidity Bonds under the Finance Documents the amount of the 

payment due will be grossed-up to such net amount which is (after making the 

required withholding) equal to the payment which would have been received 

if no withholding had been required. 

Any public fees levied on the trade of Liquidity Bonds in the secondary market 

shall be paid by the Bondholders, unless otherwise provided by law or 

regulation, and the Issuer shall not be responsible for reimbursing any such 

fees. 

Early redemption 

option due to a tax 

event: 

If the Issuer is required by law to withhold any tax from any payment in respect 

of the Liquidity Bonds under the Finance Documents as a result of a change in 

applicable law implemented after the date of the Bond Terms, the Issuer will 

have the right to redeem all, but not only some, of the Liquidity Bonds at a 

price equal to 100 per cent. of the Nominal Amount. The Issuer shall give 

written notice of such redemption to the Bond Trustee and the Bondholders at 

least 20 Business Days prior to the relevant repayment date, provided that no 

such notice shall be given earlier than 60 days prior to the earliest date on 

which the Issuer would be obliged to withhold such tax were a payment in 

respect of the Liquidity Bonds then due. 

Listing: The Liquidity Bonds will not be listed. 
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DOCUMENTATION AND DEFINITIONS 

Existing Super Senior 

RCF: 
The existing Pareto Bank working capital facility for (i) an RCF in an aggregate 

maximum amount of up to NOK 100,000,000 and (ii) guarantee facilities in an 

aggregate maximum amount of up to EUR 1,200,000 and NOK 16,500,000, or 

its equivalent in other currencies. 

Existing Bonds / 

Existing Bond Issue: 
The up to NOK 600,000,000 Senior Secured Callable Floating Rate Bond 

2024/2026 with ISIN NO0013106666, issued by Jøtul AS on 15 January 2024, in 

an amount of NOK 510,000,000, documented through the terms and conditions 

dated 9 January 2024 (as amended and restated from time to time) (the 

“Existing Terms and Conditions”)  

Secured Parties: As defined in the Intercreditor Agreement, including the Existing Super Senior 

RCF, and any permitted hedging, and the Liquidity Bonds. 

Finance Documents: The Bond Terms, the Bond Trustee Agreement, any Intercreditor Agreement, 

any Transaction Security Document, any Security Agent Agreement and any 

other document designated by the Issuer and the Bond Trustee as a Finance 

Document. 

Intercreditor 

Agreement: 
The Existing Intercreditor Agreement shall be amended pursuant to the terms 

set out in Appendix 1 (Changes to the Intercreditor Agreement) hereto. 

Governing law:  Laws of Norway   

Jurisdiction: The courts of Norway, with Oslo District Cour (No: Oslo tingrett) as court of 

first instance.  
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SCHEDULE 1 

GENERAL UNDERTAKINGS 

1. Authorisations 

The Issuer shall, and shall procure that each other Parent Group Company will, in all material 

respects obtain, maintain and comply with the terms of any authorisation, approval, licence and 

consent required for the conduct of its business as carried out from time to time. 

2. Compliance with laws 

The Issuer shall, and shall procure that each other Parent Group Company will, comply in all 

material respects with all laws and regulations to which it may be subject from time to time. 

3. Continuation of business 

The Issuer shall procure that no material change is made to the general nature of the business 

from that carried on by the Parent Group at the Issue Date. 

Nothing in these terms shall prevent the dissolvement of a Subsidiary of the Issuer as part of a 

solvent reorganization of the Parent Group.  

4. Ownership  

The Parent shall at all times directly hold 100% of the equity interests and voting rights in the 

Issuer. 

5. Holding company   

The Parent shall not have any subsidiaries, trade, carry on any business, own any material assets 

or incur any liabilities, except for that arising as a result of: 

(a) the provision of administrative services to the Issuer of a type customarily provided by a 

holding company; 

(b) ownership of shares in the Issuer; 

(c) Shareholder Loans; 

(d) ownership of cash and cash equivalent investments; 

(e) any liabilities incurred by the Parent under the Transaction Documents to which it is a 

party; and 

labilities relating to the incurrence of administrative costs (limited upwards to NOK 1,000,000 per 

calendar year) and amounts payable by the Parent to any public body or otherwise for the purpose 

of meeting statutory requirements, provided that no such amounts are owed or due to any 

shareholder or Affiliate of any shareholder of the Parent.The Parent shall in no event have claims 

against the Issuer or Group, exceeding NOK 1,000,000 in aggregate at any time. 

6. Corporate status 

The Issuer shall not change its type of organization or jurisdiction of incorporation. 

7. Mergers and de-mergers  

The Issuer shall not, and shall procure that no other Parent Group Company will, carry out:  
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(a) any merger or other business combination or corporate reorganisation involving the 

consolidation of assets and obligations of the Issuer or any other Group Company with any 

other person other than with a Group Company; or  

(b) any demerger or other corporate reorganisation having the same or equivalent effect as a 

demerger involving the Issuer and any Parent Group Company;  

if such merger, demerger, combination or reorganisation would have a Material Adverse Effect. 

8. Financial Indebtedness 

The Issuer shall not, and shall procure that no other Group Company will, incur any additional 

Financial Indebtedness or maintain or prolong any existing Financial Indebtedness, other than any 

Permitted Financial Indebtedness.   

9. Negative pledge  

The Issuer shall not, and shall procure that no other Group Company will, create or allow to 

subsist, retain, provide, prolong or renew any Security over any of its/their assets (whether 

present or future), other than any Permitted Security. No Security shall be provided over assets 

being subject to Transaction Security (save for in respect of a Working Capital Facility and any 

Permitted Hedging provided that such security is made subject to the Intercreditor Agreement). 

10. Loans or credit 

The Issuer shall not, and shall procure that no other Group Company will, be a creditor in respect 

of any Financial Indebtedness, other than any Permitted Loan.    

11. No guarantees or indemnities 

The Issuer shall not, and shall procure that no other Group Company will, incur or allow to remain 

outstanding any guarantee in respect of any obligation of any person, other than any Permitted 

Guarantee.    

12. Disposals 

The Issuer shall not, and shall procure that no other Group Company will, sell, transfer or 

otherwise dispose of its assets (including shares or other securities in any person) or operations 

(other than to another member of the Group), unless such sale, transfer or disposal, is carried 

out on arms’ length terms and on terms and conditions customary for such transactions and 

provided that it would not have a Material Adverse Effect. 

13. Distributions 

The Issuer may not make any Distributions other than a Permitted Distribution. 

14. Related party transactions 

Without limiting Clause 2 (Compliance with laws), the Issuer shall, and shall procure that each 

other Parent Group Company will, conduct all business transactions with any Affiliate at market 

terms and otherwise on an arm’s length basis. 

15. Designation of Material Group Companies 

(a) The Issuer shall ensure that a Group Company whose assets or EBITDA constitutes more 

than 5% of the Group's assets or EBITDA on a consolidated basis shall be nominated as a 

Material Group Company and accede as a Guarantor and that Security is granted over the 
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shares in such Material Group Company no later than 60 Business Days after its designation 

and in connection therewith provides to the Security Agent: 

(i) Transaction Security pursuant to the Bond Terms and the Intercreditor Agreement;  

(ii) duly executed accession letters to the Guarantee and Adherence Agreement;  

(iii) duly executed accession letters to the Intercreditor Agreement;  

(iv) constitutional documents and corporate resolutions (approving the relevant Finance 

Documents and authorising a signatory/-ies to execute the Finance Documents) for 

it and each other party to a Finance Document (other than the Agent);  

(v) any legal opinion on the capacity and due execution, issued by a reputable law firm; 

and  

(vi) any legal opinion on the validity and enforceability in respect of any Finance 

Documents which, if requested by the Agent, shall also include customary opinions 

regarding the role of the Security Agent in such jurisdiction (such as no residency or 

registration requirement and no need to deposit funds), issued by a reputable law 

firm. 

(b) Compliance with the conditions set out above shall be measured on each Quarter Date. 

(c) The Issuer may request that any entity no longer Qualifying as a Material Group Company 

may be redesignated and released from any guarantees and transaction security. 

(d) Notwithstanding anything to the contrary herein, AICO S.P.A shall not be nominated as a 

Material Group Company in accordance with paragraph (a) above, until and unless it falls 

within the threshold set out therein on or following 31 December 2025.   

16. Subordination   

The Issuer shall procure that: 

(a) any claims or liabilities held by any direct or indirect shareholders of any Parent Group 

Companies (excluding (i) in respect of the Bonds and (ii) where such shareholder is another 

Parent Group Company) and/or any Affiliates of such direct or indirect shareholder against 

the Parent Group shall be solely against the Parent or the Issuer; and 

(b) any claim or liabilities from the Parent against the Group shall be solely against the Issuer; 

and  

shall, irrespective of any agreement or provision to the contrary, be (i) subordinated in right of 

payment to the liabilities owed by the Parent Group Companies to the Secured Parties, (ii) subject 

to release provisions in connection with enforcement (substantially identical to those in the 

Intercreditor Agreement) in favour of the Liquidity Bond Issue and the Super Senior RCF, and (iii) 

have no right of payment/service until the Liquidity Bond Issue and the Super Senior RCF is repaid 

in full, in each case on terms satisfactory to the Agent.  
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17. Payment of amounts due to previously related parties 

The Issuer shall not, and shall procure that no other Parent Group Company will make any payment 

or settlement of any amounts owed to Opengate Capital Management LLC or its Affiliates (the 

“Opengate Group”) including but not limited to amounts in relation to services previously 

provided by any part of the Opengate Group or any fee or service arrangement between any 

member of the Group and any part of the Opengate Group, including but not limited to amounts 

owed under a corporate advisory and Monitoring Services Agreement originally entered into on 1 

March 2018 as amended and restated on 29 June 2023 (and as further amended and/or restated 

from time to time), until all amounts outstanding in relation to the Bonds have been irrevocably 

repaid in full, unless consented to by majority bondholders. 
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SCHEDULE 2 

OTHER DEFINITIONS 

“Affiliate” means any Person, directly or indirectly, controlling or controlled by or under direct or indirect 

common control or management with such specified Person, including for the avoidance of doubt any 

investment manager, investment adviser or any Related Fund of such specified Persons. For the purpose 

of this definition, "control" when used with respect to any Person means the power to direct the 

management and policies of such Person, directly or indirectly, whether through the ownership of voting 

securities, by contract or otherwise; and the terms "controlling" and "controlled" have meanings 

correlative to the foregoing.  

“Related Fund” in relation to a fund (the "first fund"), means a fund which is managed or advised by the 

same investment manager or investment adviser as the first fund or, if it is managed by a different 

investment manager or investment adviser, a fund whose investment manager or investment adviser is an 

Affiliate of the investment manager or investment adviser of the first fund. 

“Distribution” means, in respect of the Issuer: 

(c) the declaration, making or payment of any dividend, charge, fee or other distribution (or 

interest on any unpaid dividend, charge, fee or other distribution) (whether in cash or in 

kind) on or in respect of its share capital (or any class of its share capital); 

(d) the payment any management, advisory or other fee to or to the order of any direct or 

indirect shareholder or the Affiliates of such direct and indirect shareholders; 

(e) the redemption, repurchase, defeasance, retirement or repayment any of its share capital, 

or resolution to do so; 

(f) the granting of any loans to any direct or indirect shareholder or the Affiliates of such direct 

and indirect shareholders; or 

(g) make any other similar distributions or transfers of value to its or its Subsidiaries’ direct 

and indirect shareholders or the Affiliates of such direct and indirect shareholders. 

“Effective Date” shall have the meaning given to that term under the Recapitalisation Term Sheet. 

“Instructing Group” shall have the meaning given to that term under the Recapitalisation Term Sheet. 

“Issuer’s Bonds” means any Bonds which are beneficially owned by any Parent Group Company or any 

Affiliate of the Parent, or any other member of the Parent Group. For the avoidance of doubt, no 

Bondholder shall be deemed an Affiliate of the Parent by virtue of being party to the Shareholder 

Agreement or any lock-up arrangements. 

"Material Adverse Effect" means a material adverse effect on: 

(h) the ability of the Issuer or any Obligor’s ability to perform and comply with its obligations 

under any of the Finance Documents; or 

(i) the validity or enforceability of any of the Finance Documents. 
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“Material Intra-Group Loan” means any intra-group loan provided by the Issuer to any of its Subsidiaries 

where:  

(a) the term is at least twelve months; and  

(b) the principal amount (alone or when aggregated with all other intra-group loans owed to 
the Issuer or a Guarantor by that Subsidiary) exceeds NOK 20,000,000 (or the equivalent 
thereof in any other currency),  

 
excluding any amounts related to cash pool arrangements or any intra-group balances arising 
from cash pooling systems.  

 

"Net Proceeds" means the proceeds from the Bond Issue net of expenses and fees payable by the Issuer to 

the Bond Trustee on the date of the Initial Bond Issue or any Tap Issue, including estimated closing costs 

reasonably determined by the Bond Trustee and settlement of any amounts payable as agreed by the 

Instructing Group. 

“Permitted Distribution” means any Distribution:  

(a) made to another Group Company and, if made by a Group Company which is not wholly-

owned, is made pro rata to its shareholders on the basis of their respective ownership; and 

(b) made to the Parent to meet due administrative costs (limited upwards to NOK 1,000,000 

per calendar year) and amounts payable by the Parent to any public body or otherwise for 

the purpose of meeting statutory requirements, provided that no such amounts are owed 

or due to any shareholder or Affiliate of any shareholder of the Parent. 

"Permitted Financial Indebtedness" means any Financial Indebtedness: 

(a) incurred pursuant to the Finance Documents; 

(b) incurred pursuant to any Finance Leases entered into in the ordinary course of the Group's 

business and relating to equipment, in a maximum aggregate amount not exceeding NOK 

25,000,000 (or the equivalent thereof in any other currency);  

(c) arising out of any Permitted Loan, Permitted Guarantee or Permitted Security;  

(d) incurred under any counter-indemnity obligation in respect of performance guarantees 

issued in the ordinary course of trading of the Group;  

(e) arising under a foreign exchange transaction or a commodity transaction for spot or forward 

delivery entered into in connection with protection against fluctuation in currency rates or 

prices where the exposure arises in the ordinary course of business or in respect of 

payments to be made under these Bond Terms and/or any Working Capital Facility, but not 

any transaction for investment or speculative purposes;  

(f) arising under Permitted Hedging (subject to the terms of the Intercreditor Agreement);  

(g) incurred in the ordinary course of business of the Group under any advance purchase 

agreement or trade credit where payment is due not more than one hundred and twenty 

(120) calendar days after the date of supply, or any guarantee in respect of such Financial 

Indebtedness; 
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(h) incurred under any Shareholder Loan;  

(i) incurred under any pension or tax liabilities in the ordinary course of business; 

(j) related to any agreements under which a Group Company leases office space or other 

premises provided that such Financial Indebtedness is incurred in the ordinary course of 

such Group Company’s business; 

(k) incurred by the Issuer if such Financial Indebtedness (i) is incurred as a result of a 

Subsequent Bond Issue and meets the Incurrence Test on a pro forma basis, pari passu or is 

subordinated to the obligations of the Issuer under the Finance Documents and the Working 

Capital Facilities, and (A) meets the Incurrence Test on a pro forma basis (B) has a final 

maturity date or a final redemption date; and (C) when applicable, early redemption dates 

or instalment dates, in each case of (B) and (C) which occur after the Final Maturity Date;  

(l) incurred by the Issuer under any working capital facility provided for the general corporate 

purposes of the Group where the aggregate drawn cash amount may not exceed NOK 

160,000,000 entered into between the Issuer and a reputable bank (a "Working Capital 

Facility");  

(m) incurred by any Group Company under any factoring arrangements provided for the general 

corporate purposes of the Group, provided that the maximum amount of such Financial 

Indebtedness, when aggregated with any drawings under any Working Capital Facility, may 

not exceed the amount permitted under paragraph (l) above;  

(n) owing from a Group Company to another Group Company, provided that any such debt shall 

be subject to a Subordination Undertaking;  

(o) incurred in connection with the redemption of the Bonds in order to fully refinance the 

Bonds (as applicable) and provided further that such Financial Indebtedness is subject to 

an escrow arrangement up until the redemption of the Bonds (taking into account the rules 

and regulations of the CSD), for the purpose of securing, inter alia, the redemption of the 

Bonds; 

(p) any pension debt;  

(q) the Unsecured French Covid Loans; and 

(r) and any other Financial Indebtedness not permitted by the preceding paragraphs and the 

aggregate outstanding principal amount of which does not exceed an aggregate amount of 

NOK 1,000,000 for the Group (or the equivalent in other currencies) at any time.  

"Permitted Guarantee" means:   

(a) any guarantee obligation arising under or out of the Finance Documents; 

(b) the endorsement of negotiable instruments in the ordinary course of trade;  

(c) any guarantee securing performance under any contract by, or which is in respect of an 

underlying obligation of, a Group Company, which, in each case, is entered into in the 

ordinary course of business; 
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(d) any guarantee given in respect of the cash pooling, netting or set-off arrangements 

permitted pursuant to paragraph (c) of the definition of Permitted Security; 

(e) guarantees granted in connection with a disposal provided that the maximum aggregate 

liability for the Group Companies under any such guarantees do not exceed the value of 

the assets disposed of; 

(f) provided for the Working Capital Facilities (provided that the Bonds shall receive guarantee 

from the same party subject to the terms of the Intercreditor Agreement); 

(g) guarantees given by a Group Company to a landlord in its capacity as such; 

(h) any guarantee constituting Permitted Financial Indebtedness (other than the Working 

Capital Facilities) or a guarantee granted in order to secure Permitted Financial 

Indebtedness of any Group Company; 

(i) customary indemnities given in mandate, engagement and commitment letters; and  

(j) any guarantees or indemnities not permitted by the preceding paragraphs and the 

outstanding principal amount of which does not exceed NOK 1,000,000 (or its equivalent in 

other currencies) in aggregate of the Group at any time.  

«Permitted Hedging» means any interest rate hedging transactions in respect of payments to be made 

under these Bond Terms and/or any Working Capital Facility, but not any transaction for investment or 

speculative purposes.  

"Permitted Loan" means:  

(a) any Financial Indebtedness or loan made by a Group Company to another Group Company, 

provided that such loan shall be subject to a Subordination Undertaking;  

(b) deposits of cash or cash equivalent investments with financial institutions for cash 

management purposes or in the ordinary course of business; 

(c) any Financial Indebtedness or loan made or credit extended by any Group Company to its 

customers in the ordinary course of business;  

(d) any Financial Indebtedness arising out of any Permitted Guarantee or Permitted Security; 

and 

(e) any Financial Indebtedness or loan not permitted pursuant to the preceding paragraphs and 

the aggregate principal amount of which does not exceed NOK 1,000,000 for the Group (or 

its equivalent in other currencies) at any time. 

"Permitted Security" means:  

(a) provided under the Finance Documents;  

(b) any Security arising by operation of law and in the ordinary course of trading, (including 

collateral or retention of title arrangements in connection with Advance Purchase 

Agreements but, for the avoidance of doubt, not including guarantees or Security in respect 

of any monies borrowed or raised) provided that if such Security has arisen as a result of 
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any default or omission by any member of the Group it shall not subsist for a period of more 

than 30 calendar days; 

(c) provided in relation to any lease agreement entered into by a Group Company;  

(d) arising under any netting or set off arrangements under financial derivatives transactions 

or bank account arrangements, including group cash pool arrangements;  

(e) provided for the Working Capital Facilities (provided that the Bonds shall receive Security 

over the same assets subject to the terms of the Intercreditor Agreement);  

(f) any Security over cash paid into an escrow or similar account of a Group Company in 

connection with a disposal; 

(g) payments into court or any Security arising under any court order or injunction or as 

security for costs arising in connection with any litigation or court proceedings being 

contested by any Group Company in good faith (which do not otherwise constitute or give 

rise to an Event of Default); and 

(h) any Security securing Financial Indebtedness which constitutes Permitted Financial 

Indebtedness or Permitted Guarantees. 

“Recapitalisation” means the completion of all transactions contemplated under the Recapitalisation 

Term Sheet for the restructuring of Jøtul AS dated 28 March 2025, consummation of the transactions 

contemplated therein to take place on or before the Effective Date, and satisfaction of the conditions for 

the Effective Date set out therein (other than the issuance of the Liquidity Bonds).  

“Recapitalisation Term Sheet” means the term sheet for the Recapitalisation. 

“Shareholder Loan” means shareholder loan to the Issuer subject to a Subordination Undertaking.   

“Subordination Undertaking” means a subordination undertaking where the creditor in respect of any 

Financial Indebtedness made available thereunder is subordinated to the obligations in respect of the 

Bonds and the Super Senior RCF on terms satisfactory to the Bond Trustee, including release provisions 

similar to those in the Intercreditor Agreement. 

“Transaction Documents” means the Finance Documents and the documents relating to the 

Recapitalization. 
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 APPENDIX 1: CHANGES TO THE INTERCREDITOR AGREEMENT 

 

In addition to any logical and consequential changes, including with respect to the change of governing law, 

and subject to the final key terms for the Liquidity Bond Issue, the Intercreditor Agreement shall be amended 

and/or amended and restated as follows: 

Parties Pareto Bank ASA as Original Facility Agent 

Nordic Trustee AS as Original Bonds Agent and Original Security Agent.  

“Bonds” Shall be amended and read as follows: 

“means the New Money Liquidity Bonds and the Elevated Liquidity Bonds 

(as such terms are defined in the Bond Terms).” 

“Bond Terms” A new definition to be added to replace all references to the “Terms and 

Conditions”:   

“means the bond terms regulating the Bonds entered into between the 

Issuer and the Bonds Agent on [●] April 2025 (as amended from time to 

time).” 

“Bond Trustee” A new definition to be added to replace all references to the “Bonds 

Agent”:  

“means the Original Bond Trustee or a new agent replacing the Original 

Bond Trustee in accordance with Clause 22 (Appointment and 

Replacement of the Agent) of the Bond Terms.” 

Call option    In the case of an Event of Default which is continuing, the Bondholders 

under the Elevated Tranche shall have the right to purchase the New 

Money Liquidity Bonds for cash considerations at the outstanding amount 

subject to any applicable call price. 

“Conflicting Enforcement 

Instructions” 

Shall be amended and read as follows:  

““Conflicting Enforcement Instructions” means instructions (or 

proposed instructions) as to enforcement of the Transaction Security or 

the taking of any Enforcement Action actually delivered to the Security 

Agent by a Representative that are inconsistent as to the manner of 

enforcement (including any inconsistency as to the timeframe for realising 

value from an Enforcement Action in respect of the Transaction Security 

or the Guarantees or a distressed disposal) it being understood that, for 

the purpose of triggering the consultation requirements under paragraph 

12.2(b) (Consultation) only and not for any other purpose (including, 

without limitation, determining the Instructing Party), the failure to give 
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instructions by either the Super Senior Representative or the Senior 

Representative(s) will be deemed to be an instruction inconsistent with 

any other instructions given.” 

“Elevated Bond Debt” A new definition to be added:  

“has the meaning given to such term in the Bond Terms.” 

“Elevated Liquidity Bonds” A new definition to be added:  

“has the meaning given to such term in the Bond Terms.” 

“Elevated Tranche”  A new definition to be added:  

“has the meaning given to such term in the Bond Terms.” 

“Group” Shall be amended and read as follows:  

““Group” means the Issuer and its Subsidiaries for the time being from 

time to time.” 

“New Money Bond Debt” A new definition to be added:  

“means all indebtedness outstanding under the Bonds Finance Documents 

relating to the New Money Tranche.” 

“New Money Liquidity Bonds”  A new definition to be added:  

“has the meaning given to such term in the Bond Terms.” 

“New Money Tranche” A new definition to be added:  

“has the meaning given to such term in the Bond Terms.” 

Clause 3.1 (Ranking of Debt)  Shall be amended to read as follows:  

“Unless expressly provided to the contrary in this Agreement, the Secured 

Obligations owed by the ICA Group Companies to the Secured Parties and 

the other relevant parties shall rank in right and priority of payment in 

the following order:  

(a) first, the Super Senior Debt (pari passu between all indebtedness 

under the Super Senior RCF and the Hedging Obligations);  

(b) secondly, the New Money Bond Debt (pari passu between all 

indebtedness under the New Money Liquidity Bonds);  
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(b) thirdly, the Senior Debt (less the New Money Bond Debt) (pari passu 

between all indebtedness under the Elevated Liquidity Bonds and any New 

Debt);  

(c) fourthly, any liabilities raised in the form of Intercompany Debt; and  

(d) fifthly, any liabilities raised in the form of Shareholder Debt.”  

Clause 3.2 (Transaction Security 

and Guarantees) (a) (i) 

Shall be amended to read as follows:  

“Unless expressly provided to the contrary in this Agreement, the 

Transaction Security and the Guarantees will be granted in accordance 

with the Agreed Security Principles and the Transaction Security 

Documents or the Guarantee and Adherence Agreement (as applicable) 

and with the following ranking and priority:  

(i) the Guarantees and the Transaction Security shall be granted with first 

priority ranking in respect of the Super Senior Debt and the Senior Debt, 

pari passu between the Super Senior Debt and the Senior Debt, provided 

however that the New Money Debt shall rank ahead of any other Senior 

Debt, in each case subject always to the allocation of proceeds provision 

as set out in Clause 15 (Application of Recoveries); and”  

Clause 12.1 (Enforcement 

Actions and Enforcement 

Instructions) 

Subject to certain exceptions, including but not limited to the restriction 

set out in Clause 12.1 (d), the right to issue Enforcement Instructions to 

the Security Agent shall in the event of Conflicting Enforcement 

Instructions first go to the Instructing Party (the “Initial Enforcement 

Instruction”).  

If (a) enforcement has not commenced within three months after the 

Initial Enforcement Instruction was delivered to the Security Agent by the 

Senior Representative, or (b) no proceeds from an Enforcement Action in 

respect of the Transaction Security or the Guarantees have been received 

by the Security Agent within six (6) months after the Initial Enforcement 

Instruction was delivered, and provided that the Super Senior 

Representative has provided an Enforcement Instruction, then the Super 

Senior Representative shall become the Instructing Party, and any 

Enforcement Instruction that the Super Senior Representative will have 

already provided shall prevail.   

Clause 12.2 (Consultation) Clause 12.2 (Consultation), and all references to consultation in the 

Intercreditor Agreement shall be deleted in its entirety to allow for 

immediate enforcement by the Instructing Party.   

Clause 15.1 (Order of 

Application) (a) 

Shall be amended to read as follows:  

“Subject to the rights of creditors mandatorily preferred by law applying 

to companies generally, the proceeds of any Enforcement Action 

(including but not limited to any proceeds received from any direct or 

indirect realisation or sale by the Security Agent of any assets being 
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subject to Transaction Security, payments under any Guarantees or 

proceeds received in connection with bankruptcy or other insolvency 

proceedings) shall be paid to the Security Agent for application in the 

following order of priority:  

(i) first, in or towards payment pro rata of unpaid fees, costs, expenses 

and indemnities payable by the Issuer to the Security Agent;  

(ii) secondly, in or towards payment pro rata of unpaid fees, costs, 

expenses and indemnities payable by the Issuer to the Paying Agent, the 

Super Senior RCF Creditor, the Liquidity Bonds Agent, the Bonds Agent 

and any agent representing creditors of any New Debt;  

(iii) thirdly, towards payment pro rata of accrued interest unpaid under 

the Super Senior RCF Documents 

(iv) fourthly, towards payment pro rata of principal under the Super 

Senior RCF Documents and any other costs or outstanding amounts under 

the Super Senior RCF Documents, and any Early Termination Amount and 

any other outstanding amounts under the Hedging Obligations;  

(v) fifthly, towards payment pro rata of accrued interest unpaid with 

respect to the New Money Tranche (interest due on an earlier Interest 

Payment Date to be paid before any interest due on a later Interest 

Payment Date);  

vi) sixthly, towards payment pro rata of principal under the New Money 

Tranche; 

(vii) seventhly, towards payment pro rata of accrued interest unpaid 

under the remaining Senior Debt (interest due on an earlier Interest 

Payment Date to be paid before any interest due on a later Interest 

Payment Date);  

(viii) eighthly, towards payment pro rata of principal under the remaining 

Senior Debt;  

(ix), ninthly, in or towards payment pro rata of any other costs or 

outstanding amounts unpaid under the Terms and Conditions and any 

Senior Finance Documents;  

(x), tenthly, after the Final Discharge Date, towards payment pro rata of 

accrued interest unpaid and principal under the Intercompany Debt;  

(xi), eleventh after the Final Discharge Date, towards payment pro rata 

of accrued interest unpaid and principal under the Shareholder Debt; and  

(xi) twelfth, after the Final Discharge Date, in payment of the surplus (if 

any) to the relevant ICA Group Company or other person entitled to it.” 
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Clause 17 (Release of Security 

and Guarantee) 

TBD 

Governing law  Laws of Norway   

Jurisdiction The courts of Norway, with Oslo District Cour (No: Oslo tingrett) as court 

of first instance.  

Other Terms in other agreements referring to terms of the intercreditor 

agreement that are amended pursuant hereto shall be updated accordingly 

to reflect the changes herein. 
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Schedule 2 

AMENDMENTS TO THE EXISTING SUPER SENIOR RCF 

This term sheet contains the key amendments to the Existing Super Senior RCF.  

Defined terms used but not defined herein shall have the meaning ascribed to them in Existing 

Super Senior RCF. 

RCF Amount  Reinstate the facility with a commitment of (i) NOK 100,000,000 with respect 

to the RCF Facility, divided into (a) a NOK 20,000,000 revolving facility (the 

“Revolving Facility”) and (b) a NOK 80,000,000 term facility (the “Term 

Facility”), and (ii) the aggregate amount of up to EUR 1,200,000 and NOK 

16,500,000 with respect to the Guarantee Facility.  

Clean-down All drawn cash loans under the Revolving Facility, less any cash held by and 

available to the Group, shall be subject to simultaneous clean-down for three 

(3) consecutive Business Days once every calendar year. A minimum of 3 

months shall elapse between each such clean down. 

Pricing Same as current 

Representations 

and Warranties 

Representations and warranties to mirror the Bond Terms for the Liquidity 

Bonds (as defined in the Recapitalisation Term Sheet).  

Term Loan Existing outstanding amount of NOK 80,000,000 to become a term loan tranche 

under the Term Facility.  

Maturity  Three (3) months prior to the maturity date for the Liquidity Bonds, i.e. three 

years and three months.  

Financial 

Covenants 

Deletion of existing financial covenants.  

Cash and Cash equivalents of the Group (including amounts available and 

undrawn under an RCF) to exceed NOK 25,000,000 at all times. 

Other terms Covenants, reps and warranties not more onerous than those of the New Money 

Liquidity Bonds, including for the avoidance of doubt chapter 20 (information 

undertakings) (with the exception of customary “know your customer check” 

and the requirement to deliver compliance certificates after the end of a clean 

down period). Notwithstanding anything to the contrary herein, clauses 22.3 

(Environmental compliance), 22.4 (Environmental Claims) and 22.5 (Taxation) 

and all regulations relating to sanctions and anti-corruption in the Existing 

Super Senior RCF will remain in the amended and restated agreement 
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Schedule 3  

GOVERNANCE TERM SHEET 



 

#34613059/5 1 (4) 

Schedule 3: Governance term sheet 

 

This term sheet summarises the principal terms relating to the shareholders’ agreement that will be 

required to be entered into by any Bondholder receiving shares in the Holding Company of Jøtul AS (the 

“Company”) and the Holding Company’s bylaws on the Effective Date. Defined terms used but not defined 

herein shall have the meaning ascribed to them in the Recapitalisation Term Sheet. 

 

General 

Definitions “Holding Company” means a Norwegian law incorporated holding company 

of the Company owning 100% of the shares in the Company (directly or 

indirectly). 

“Majority Participating Shareholders” means a group of Participating 

Shareholders holding more than 50% of the Shares (excluding any MIP Shares) 

held by Participating Shareholders, which shall include no less than three (3) 

unaffiliated Participating Shareholders each holding at least 5% of the Shares 

held by Participating Shareholders. 

“MIP Shares” means any shares issued as a result of the MIP. 

“Participating Shareholders” means each Shareholder party to the 

Shareholders’ Agreement. 

“Shareholders’ Agreement” means the shareholders’ agreement entered 

into on the terms set out under “Shareholders’ Agreement” below. 

“Shares” means the shares in the Holding Company. 

“Shareholder” means any holder of Shares at any time. 

Articles of Association 

Articles of 

Association 

The following amendments to the existing articles of association shall be 

resolved on and approved by the Shareholders at a general meeting held in 

the Holding Company on or before the Effective Date: 

The Holding Company’s articles of association will be updated to reflect such 

changes as appropriate in order to reflect the contemplated transactions. 

The Articles of Association shall further include the following: 

(a) The day 1 board of directors shall consist of three (3) directors 

elected by the shareholders and such additional number of employee 

representatives as required by law; 

(b) That there shall be no pre-emption rights with respect to the Shares;  

(c) Shareholders owning more than 50% of the Shares (excluding any MIP 

Shares) may demand that all Shares (including any MIP Shares) be 

sold to a party unrelated to any such Shareholder (Drag-along); 

(d) Customary tag-along provision triggered by a disposal of 50% or more 

of the Shares (including any MIP Shares);  

 

(e) Provision requiring the dissolution of the Holding Company upon:  
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(i) a disposal of all or substantially all of the shares in the 

Company and any remaining shares shall be sold; or 

(ii) a disposal of all or substantially all assets of the Group, 

provided that prior to dissolution of the Holding Company, the 

remaining direct or indirect subsidiaries of the Holding 

Company shall be dissolved and their assets sold, 

to be approved by no less than three unaffiliated Shareholders 

holding more than 50% of the Shares (excluding any MIP shares); and 

(f) In the event of an IPO of any member of the Group (other than the 

Holding Company), the Holding Company shall make an offer to the 

Shareholders to redeem their Shares (fully or partly based on fair 

market value) and receive shares in the IPO company as 

consideration.  

Shareholders’ Agreement 

Parties and 

accession 
Each Shareholder which has subscribed for Liquidity Bonds (“Subscribing 

Shareholder”), shall become party to the Shareholders’ Agreement (together 

with the Holding Company (to the extent the Shareholders’ Agreement has 

any provisions pertaining to the Holding Company)) (collectively the 

“Parties”). 

The provisions of the Shareholders’ Agreement may on decision of the 

Instructing Group be included in and/or moved to the Articles of Association 

and any provisions rendered superfluous thereby shall be deleted. 

Exit It is the Parties’ intention to facilitate a full or partial exit for the 

Participating Shareholders who wish to exit, either through an M&A 

transaction (“M&A”) or through listing of the Holding Company or the 

Company on Oslo Børs or another regulated market (the “Marketplace”) (an 

“IPO”), and the Parties shall use reasonable endeavors to achieve this within 

24 months of the Effective Date.  

IPO In the event of a planned IPO in the Holding Company, the Participating 

Shareholders shall take the necessary steps that the Majority Participating 

Shareholders deems necessary or appropriate to effectuate a conversion of 

the Holding Company to an ASA, including: 

(1) transform the Holding Company into a public limited company with 

articles of association that, in the Majority Participating 

Shareholders’ view, are customary for a company listed on the 

Marketplace, including, among other things, a nomination committee 

and without any transfer restrictions; and 

(2) take the necessary steps to elect a new board that meets the listing 

requirements of the Marketplace. 

Lock-up and selling 

restrictions 

Participating Shareholders shall be restricted from disposing of their Shares, 

other than to an affiliate acceding to the Shareholder Agreement as a 

Participating Shareholder, for a period of up to 24 months unless a shorter 

lock-up period is agreed by Majority Participating Shareholders (the “Lock-



 

#34613059/5 3 (4) 

up”). The Lock-up shall not prevent the Shareholders from exercising their 

drag- and tag-along rights.  

Following an IPO, the Participating Shareholders may freely dispose of their 

Shares, provided that (i) any right to dispose of Shares as part of the IPO shall 

be allocated prorate to Participating Shareholders, and (ii) the Majority 

Participating Shareholders may determine that lock-up arrangements shall 

continue to apply to all Participating Bondholders for up to 6 months post-IPO 

(applying equally to all Participating Bondholders).  

As part of an IPO, the Majority Participating Shareholders may decide that 

Participating Shareholders shall dispose of up to an additional 20% of their 

Shares originally allotted, to parties not affiliated with any Participating 

Shareholder, as the Majority Participating Shareholders on advice from the 

IPO financial adviser deems it necessary in order to meet the relevant listing 

requirements or facilitate a market for trading in the shares (the “IPO 

Disposal”).  

The Participating Shareholders shall have a right to participate pro rata 

relative to their holding of Shares in any sale of Shares in any IPO, but also an 

obligation to sell pro rata if so advised by the IPO advisors, as further set out 

under “Lock-up and selling restrictions” below. 

Funding To the extent additional funding is required, the Company shall seek to raise 

such funding through debt financing, structured as bond issuances or RCF bank 

financing, unless Majority Participating Shareholders reasonably determine 

that it is not feasible to raise such debt on sustainable terms, in which case 

it may be raised as equity in the Holding Company.  

Participating Shareholders shall have a first right of refusal (no obligation) to 

subscribe for any such funding (debt or equity), other than any bank 

financing, with their pro-rata share based on relative holdings of Shares, with 

a right to oversubscribe to cover for any Participating Shareholder not 

subscribing for its prorate share (which shall be divided pro rata between the 

over-subscribing Participating Shareholders based on holdings of Shares).  

The right to participate in any equity funding may be transferred to any party 

acceding to the Shareholders Agreement. 

All external funding of the Company shall be made on arm’s length terms. All 

funding from the Participating Shareholders or any of their affiliates to be 

provided at Company or Holding Company level (i.e. not with subsidiaries). 

Governance The day 1 directors shall be appointed by the Instructing Group (as defined in 

the Recapitalisation Term Sheet).  

MIP The Board of Directors shall be authorized to approve a capital increase 

pursuant to which the directors of the board and management of the Company 

shall be granted MIP Shares on terms determined by the Majority Participating 

Shareholders, not to exceed 10% of the share capital of the Holding Company 

on a fully diluted basis. The MIP Shares shall be issued as B shares without 

any right to vote.  
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Remedies upon 

breach of 

agreement: 

If a Shareholder has materially breached the Shareholders’ Agreement by 

selling its Shares to a third party in breach of the Shareholders’ Agreement, 

and such breach has not been remedied, the non-defaulting Participating 

Shareholders shall be entitled to compensation equal to the difference 

between (a) the higher of (i) the actual purchase price and (ii) the fair market 

value of the Shares, and (b) the purchase price determined in accordance 

with the paragraph immediately above. 

Confidentiality Customary confidentiality provision. The Shareholders’ Agreement may be 

disclosed to any buyer or prospective buyer of Shares in the Company or assets 

of the Company, to the extent relevant in relation to the proposed 

transaction. 

Cooperation The Participating Shareholders shall vote their Shares and exercise their other 

shareholder rights under the Shares with the aim of achieving what has been 

agreed under the Shareholder Agreement.  

Amendment Subject to “Termination” below, amendments can be approved by the 

Majority Participating Shareholders, provided that no amendment may be 

implemented that substantially and disproportionately adversely affects one 

Participating Shareholder (in its capacity as such) over other shareholders and 

no amendments may impose any financing obligations, additional liability on 

any Participating Shareholder.  

Termination The Shareholders’ Agreement may be terminated by the decision of the 

Majority Participating Shareholders. 

The Shareholders’ Agreement, shall be terminated automatically on the 

earlier of:  

(a) upon an IPO, save for in respect of an IPO any lock-up provisions; and  

(b) the date on which the Participating Shareholders cease to hold more 

than 50% of the Shares. 

The termination date may only be extended with the consent of all 

Participating Shareholders, save as set out below. 

Governing law Norwegian Law, and subject to the jurisdiction of Norwegian courts, with Oslo 

city court as court of first instance. 

No shareholder shall have the right to exercise its rights under mandatory 

provisions of Norwegian company law which may conflict the Shareholders’ 

Agreement. 
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Schedule 4 

LIQUIDITY BONDS SUBSCRIPTION FORM 

   

 

[intentionally omitted] 
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SCHEDULE 4 

COMPANY PRESENTATION 
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DISCLAIMER {1/2) COI-IFIDENTIAL

THIS DOCUMENT IS NOT FOR RELEASE. PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART. DIRECTLY OR INDIRECTLY, IN OR INTO OR FROM THE UNITED STATES OF AMERICA. ITS TERRITORIES OR POSSESSIONS, AUSTRALIA, CANADA, JAPAN. HONG KONG OR
SOUTH AFRICA OR TO ANY RESIDENT THEREOF, OR ANY JURISDICTION WHERE SUCH DISTRIBUTION IS UNLAWFUL.

Background
This presentation (the "Presentation") has been produced by Jøtul AS (the "Issuer", and toge ther with its direct and indirect subsidiaries from time to time. the "Group") solely for use in connection with the contemplated debt restructuring and refinancing transaction initiated in
January 2025, including the contemp4ated offering of senior secured callable bonds (the •eoncts-, by the Issuer to existing bondholders (the "Transactlo ni. This Presentation is for information purposes only and does not in itself constitute an offer to sell or a solicitation of an
offer to buy any of the Bonds, By attending a meeting where this Presentation is presented. or by reading these Presentation slides as a recipient Ca •Reclplent9>, you agree to be bound by the following terms, conditions and Limitations, and cause your respective
representatives, including any parent or subsidiary undertakings or affiUates or any such person's directors, officers, employees, advisors or representatives (collectively. the "'Representatives•) to equally observe the same. This Presentation is strictly confidential and may not
bedisclosed, reproduced or redistributed in whole or in part to any other person unless expressly agreed in writing by the Issuer.

No lagaL cred it, bus lneu , Investmen t or tax advice
An investment in the Bonds involves a high level of risk. Several factors could cause the actual results, perfom,anceor achievements of the Group to be materially different from any future results. perfom,ance or achievements that may be expressedor impLied by statements
and information in this Presentation, including, among others. risk or uncertainties associated with the Group's business, segments, developments. growth, management financing and market acceptance, and. more generally, general economic and business conditions,
changes in domestic and foreign laws and regulations. taxes, changes in competition and pricing environments. fluctuations in currency exchange rate and interest rates and other factors. By attending a meeting where this Presentation is presented or by reading this
Presentation, you acknowledgethat you will be solely responsible for and rely on your own assessment of the market and the market position of the Group and that you will conduct your own analysis and be solely responsible for forming your own view of the potential future
performance of the Group, Its business and the Bonds and other securities. The content of this Presentation is not to be construedas Legal credit, business, investment or tax advice. Each Recipient should consult with its own legal credit, business, investment and tax advisers
to receive legal credit business, investment and tax advice. Each recipient must carefully read and consider the risk factors described in sLides 32 to 36 of this Presentation.

Ge--1 restrtc:tlon s on dlltrl butlon
Neither this Presentation nor any copy of it or the infom,ation contained herein is being issued, nor may this Presentation, any copy of it or the information contained herein be distributed directly or indirectly, to or into canada, AustraUa, Hong Kong, Italy, New Zealand, the
Republic of Sou th Africa, Japan, the RepubLic of Cyprus, the United Kingdom or the United States (or to any U.S. person (as defined in Rule 902 of Regulation Sunder the SecuriUes Act)), or to any otherjurisdiction in which such distribution would be unlawful except as set forth
herein and pursuant to appropriate exemptionsunder the laws of any suchjurisdiction. Neither the Group nor any of its representatives or advisors have taken any actions to allow the distribution of this Presentation in anyjurisdiction where any action would be required for such
purposes. The distribution of this Presentation and any purchase of or appücation/subscription for Bonds or other securities of the Group may be restricted by law in certain jurisdictions, and persons into whose possession this Presentation comes should inform themselves
about, and observe, any such restriction. Any failure to comply with such restrictions may constitute a violation of the applicable securities laws of any suchjurisdiction. None of the Group or any of its representatives or advisors shali have any Liabiüty (in negügence or otherwise)
for any loss howsoever arising from any useof this Presentation or its contents or otherwise arising in connection with this Presentation. Neither the Group nor any of its representatives or advisors has authorised any offer to the pubüc of securities, or has undertaken or plans to
undertake any action to make an offer of securities to the pubLic requiring the publication of an offering prospectus. in any member state of the European Economic Area and this Presentation is not a prospectus for purposes of the Regulation (EU) 201711129 (the •prospectus
Regu lation ').

Restrictions In the UnitedKingdom
In the event that this Presentation is distributed in the United Kingdom, it shall be directed only at persons who are either (a) "investment professionals" for the purposes of Article 19(5) of the UK Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as
amended (the "Order"), (b) high net worth companies, unincorporated associations and other persons to whom it may lawfully be communicated in accordance with Article 4g(2)(a) to (d) of the Order, or (c) 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) in connection with the issue or sale of any Bonds may otherwise lawfully be communicated or caused to be communicated (all such persons together being referred to as "Relevant
Psson1°). Any investment or investment activity to which this Presentation relates will be available only to Relevant Persons and will be engaged in only with Relevant Persons. This Presentation is not a prospectus for the purposes of Section 85(1) of the UK Financial Services
and Markets Act 2000, as amended . Accordingly, this Presentation has not been approved as a prospectus by the Financial Conduct Authority (the 'FCA1 under Sec tion 87A of the Financial Servi ces and Markets Act 2000 and has not been filed with the FCA pursuant to the UK
Prospectus Rules nor has it been approved by a person authorised under the Financial Services and Markets Act 2000.

Restrictions In the United Slates
This Presentation does not constitute or form part of an offer or soUcitation to purchase or subscribe for securities in theUnited States. In the event that this Presentation is distributed in the United States, it shall be directed only at persons whoare •qualified institutional buyers•
as defined in Rule 144A promulgated under the Securities Act ('Rule 144A0) ("QIBsi in reliance upon Rule 1.44A under the Securities Act The Bonds have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the "SecuritiesAct"), or with any
securities regulatory authority of any state or other jurisdiction in the United States. Accordingly. the Bonds may not be offered, sold (directly or indirectly), deUvered or otherwise transferred within or into the United States or to, or for the account or benefit of. U.S. Persons.
absent registration or under an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act The Bonds are being offered and sold only (i) outside the United States to persons other than U.S. persons rnon-U.S. purchasers•, which term
shall include dealers or other professional fiduciaries in the United States acting on a discretionary basis for non-U.S. beneficial owners (other than an estate or trust>) in reUance upon Regulation S under the Securities Act ("Regulation S1 and (ii) in the United States to OIBs in
reliance upon Rule 144Aunder the Securities Act As used herein, the terms "United States• and •u.s. parson' have themeanings as given to them in Rule 902 of Regulation S under the Securities Act. By accepting receipt of this Presentation, you warrant and represent that (i) if
you are located within the United States and/or a U.S. person or in the United States. you are a 018, (ii) if you are a non-U.S. person. you are a QuaUfied Investor (as defined in the Prospectus Regulation (with cross-references therein)), or a Relevant Person (as defined on the
prev ious page).

.,.
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DISCLAIMER (2/2) CONFIDENTIAL

Conftlct of Interest
The Issuer and any other member or the Groupmay, subject to applicable laws, purchase orsell Bonds, and Bondsexceeding 10 per cent of the aggregate issued amount may be purchased. As such, it should be noted that the Group may have interests that conflict with other
bondholders particularly if the Group encounters difficulties or is unable to pay its debts as they fall due.

Forwar d looking statemen ts
Certain information contained in this Presentation, induding any information on the Group's plans or future financial or operating performance, and results of the Group and/or the industry in which it operates, and other statements that express the Group's management's
expectations or estimates of future performance. constitute forward-looking statements. Forward-looking statements concern future circumstances and results and other statements that are not historical facts. These statements may be identified by the use of words such as
•anticipate•. 'beüeve'. •estimate", "expect", 'predicts'. "intends", "projects", 'plans'. 'targets•. and similar expressions as they relate to the Group or its management. are intended to identify forward-looking statements). Such statements are based on a number of estimates and
assumptions that, while considered reasonable by management at the time. are subject to significant business, economic and competitive uncertainties. The Group cautions that such statements involve known and unknown risks. uncertainties and other factors that may cause
the actual financial results, performance or achievements of the Group to be materially different from the Group's estimated future results. performance or achievements expressed or impUed by those forward-looking statements. The forward-looking statements contained in
this Presentation, including assumptions, opinions. and views of the Group or cited from third-party sources, are solely opinions and forecasts which are subject to risks, uncertainties. and other factors that may cause actual events to differ materially from any anticipated
development Neither the Issuer nor any of its Representatives provides any assurance that the assumptions underlying such forward-looking statements are free from errors, nor do any of them accept any responsibiüty for the future accuracy of the opinions expressed in this
Presentation or the actual occurrence of the forecasted developments. The Issuer and its Representatives assume no obligation, except as required by law. to update any forward-looking statements or to confirm these forward-looking statements to the Group's actual results.

Informa tion and market data
This Presentation includes market data and other statistical information from sources beUeved to be reliable, including independent industry publications. governmental publications or other published independent sources. Some data is also based on the good faith estimates
of Issueror its representatives, which are derived from a revtew of internal sources as well as the independent sources described above. Although it is believed that these sources are reliable, neither have independently verified the Information and cannot guarantee its
accuracy and completeness.

The information contained in this Presentation does not purport to be all-inclusive or contain all of the information that the Recipient may desire,

No due diligence investigations (neither legal commercial nor technicaU has been carried out by any parties in connection with the Bonds. Nor has any information in this Presentation been independently verified by auditors or others. The recipients acknowledge and accept
the risks associated with the fact that only Umited investigations have been carried out. The information contained in this Presentation has been obtained from the Issuer or its representatives. While the information herein is beüeved to be correct. in all material respects, the
Issuer and its Representatives. make no representation or warranty, expressedor implied, as to the faimess. accuracy or completeness of the information contained in this Presentation, or regarding any other additional information which has or will be made available to the
Recipients in connection with any investment in the Bonds. Accordingly, neither the Issuer nor Its Representatives accepts any liability whatsoever for any loss of any nature arising from use of this Presentation or its contents or the additional information referred to above or
otherwise arising in connection therewith, except as may follow from mandatory law.

The Presentation reflects the conditions and views as of the date set out on the front page of this Presentation. The information contained herein is subject to change, completion, or amendment without notice. In furnishing this Presentation, neither the Issuer nor its
Representatives undertakes any obUgation to provide the Recipient with access to any additional information.

Claims and legal dispute s
Claims or legal action may in the future bemadeor initiated against the Group which may have significant unfavourable effects on the Group's financial position, performance and market position or on the pricing of the Bonds.

Audit rev iew of financial Informa tion
Certain financial information contained in this Presentation has not been reviewed by the Group's auditor or any other auditor or financial expert Hence, such financial information might not have been produced in accordance with applicable or recommended accounting
principles andmay furthermore contain errors and/or miscalculations. The Group is the source of the financial information, and none of the its Representatives or advisorsshall have any liability (in negUgenceor otherwise) for any inaccuracy of the financial information set forth
in this Presentation.

Govern ing law and.Jurisd ictio n
This Presentation is subject to Norwegian law. and any dispute arising in respect of this Presentation is subject to the exclusivejurisdiction of NOfWegian courts.

THIS PRESENTATION HAS NOT BEEN REVIEWED BY OR REGISTERED WITH ANY PUBLIC AUTHORITY OR STOCK EXCHANGE. IS NOT A KEY INFORMATION DOCUMENT !"KID") UNDER REGULATION (EU) No 1286/2014 <THE "PRIIPS REGULATION1 AND DOES NOT
CONSTITUTE A PROSPECTUS UNDER THE EU PROSPECTUS REGULATION (DIRECTIVE 2017/1129/EU). (AS AMENDED. THE "PROSPECTUS DIRECTIVE1. THE ISSUER HAS NOT AUTHORIZED ANY OFFER TO THE PUBLIC OF SECURITIES. OR HAS UNDERTAKEN OR PLANS TO
UNDERTAKE, ANY ACTION TO MAKE AN OFFER OF SECURITIES TO THE PUBLIC REQUIRING THE PUBLICATION OF AN OFFERING PROSPECTUS, IN ANY MEMBER STATE OF THE EUROPEAN ECONOMIC AREA WHICH HAS IMPLEMENTED THE EU PROSPECTUS DIRECTIVE.
NO OFFER OF ANY SECURITIES IS DIRECTED TO PERSONS IN ANY JURISDICTION WHERE SUCH AN OFFER WOULD BE IN VIOLATION OF APPLICABLE LAWS OR WHOSE ACCEPTANCE OF SUCH AN OFFER WOULD REQUIRE THAT (I) FURTHER DOCUMENTS ARE ISSUED IN
ORDER FOR THE OFFER TO COMPLY WITH LOCAL LAW OR (II) REGISTRATION OR OTHER MEASURES ARE TAKEN PURSUANT TO LOCAL LAW.
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Contribution 514,3 727-3 719-4 400.4 0 49.4
SG&Acost (357-5) (447-9) (483.0) (448,9) ~

Ill
EBITDA 156.9 279.4 236-4 (48.6) :g 50,0

~
NWCimpact (63.1) (69.8) (108.8) 144.7 V>

Leasing payments (44.2) (38,3) (47,5) (74.2) § 30,0
Other oeerating cash flows (53-4) (38.~) (22.8) (16-4)
CF before investments (3.8) 132.4 57,3 5,5
Caeex (33.1.) (37,5) (47,8) (26.ll 10,0

CF after investments (37.0) 94.9 9.6 (20.6)
O'-CO.U'-C:O.U'-CQ.U'-CQ.U

Total CF from financing' 57,7 (54.9) (71.9) 32.5 -10,0 N ro ~ w w ro ~ w w m ~ w w ro ~ w w
LJ~•~O~•~O~•~O~•~o

Total cash flow 20.8 40.0 (62,4) 11.9 ~
0

Opening cash 70,3 91,1 131.1 68,7
2021 2022 2023 2024

Cash flow 20.8 40,0 (62-4) 11,9
Closing cash 91.1 131.1 68.7 80.6

During FY20, the production facilities were relocated to
Wroclaw, Poland. The new production premises allowed
capitalisation on the very strong market during FY22 and
FY23 by ramping up production and seizing market
shares. However, the abrupt market decline In FY24A has
put pressure on margins following the added capacity.
Efforts are currently underway to Implement Initiatives
aimed at optimizing the cost base and accelerating
growth to enhance margins.

Units sold declined from record volumes in FY22 of c. ggk
units, to c. 494k units in FY24 (equal to a 50% decline).
Meanwhile the market declined by 12.3%.

Supply chain issues in competitors during FY22/FY23
caused a backlog, boosting market share above normal
levels despite lower demand. As this was resolved In FY24,
market share dropped back. To offset this, initiatives to
reduce overhead spend and decrease the direct cost base
have been implemented, However, significant capital has
been tied up in inventory and additional cost saving
initiatives are being implemented.

The assumed increase in sales during H2 2024 did not
materialise despite de-stocking at distributors as the
underlying demand in key markets was weaker than
expected.
Due to the above and increased interest rates, the current
debt structure is difficult to service. As such further right
sizing of both the cost base and the capital structure is
required to obtain a viable business.

l) Pm Icnua .:1clJLISl1,-d in FY21 NOk ll}nl

FY16A FY17A FY18A FY19A FY20A■ France ■ Italy ■ Norway ■ US
FY21A FY22A
- Market share key markets. %

FY23A FY24E•JØTUi:



Liquidity development before bond interest and before new money
Prolonged weak financial performance and overleveraged balance sheet results in unsustainable Liquidity development

CONFIDENTIAL

Assuming a 10% VoV Increase In volume sold In FY25, Jøtul
Is forecasting continued severe decline In Liquidity
following the typical pattem of Lower activity during the
first half of the year. A Low point of NOK -60.1m, excluding
operating cash neec:I, Is estimated to be reached by the
time the high season starts. Gradual sales recovery,
alongside matured cost saving Initiatives are expected to
stablUse cash flows during FY26 and generate a surplus
during FY27.

Newdebt structure and additional funding
Considering these projections, Jøtul would not be able to
continue operating without a substantial restructuring of its
debt and without additional funding, An injection of NOK
120m In the form of newmoney Is required In the near term
in order to secure the seamless continuation of business.

Jøtul is requesting from various relevant stakeholders
liquidity support of NOK 120m to cover the seasonal lows.

Projections beyond debt restructuring and new money
Positive impact from cost savings and continued volume
growth from commercial initiatives will mean operating
leverage and a positive EBITDA development. cash flows
are expected to stabilise during FY26 and increase during
FY27.

Liquidity forecast (NOKm) - excluding bond interest and excluding new money
250,0

200,0

150,0

100,0

E,<
0z

50,0

(50.01

1(60.111

-Financing cash flow

- Non-operating cash flow

- Operating cash flow

--CB Available liquidity Forecast (STCFF adj.I
2

--o--Operating cash need

Tall-end forecast
shows a positive - - - ,

, trlliectory by FY27 :
'-------------------------- 1--+
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<( I C .D :;; 5. >- C

~ 01 a. - > u I C .D :;;... "' a, "' ::, ::, a, u 0 a, "' a,')' -, u. ::;: <( ::;: -, <( V) 0 z 0 -, u. ::;:
ua,
0

I
2025F

Noll~s
l} L1qu1dity for1.:i<;.'l:·,t .1dJu!;;Wd for {he Ioammc from l11u STCI-+ r,..v,, •w lld"r lo IJ1,~ suppb-nwnlatv ;inalyi:.1s sechon of ttu-, document)
2) lnlr.r month s,,;ing NOK tom high--Jr in th':' ürst rnonlh of -mch quarter rlut-i to qlJart~rly [1',,\l'~j., 1it1ynwnt

ci~§"5g>fü-ü
<(2-,'<(lllO

2026F

> u
0 a,
Z 0

~~~_9-~§~ g>fü-0-'u ~ :rl-, ~ ~ - 2 -, <( lll Z 0

2027F

•JØTUi:



Overview of current capital structure (as of year-end 2024) CONFIDENTIAL

Majority of external debt exposures are situated in the issuing entity Jøtul AS

!!! !!!CH!! !!!

External Debt overview across Group (Dec24A balances)

lJ
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Amenca inc.
Sc,11

NOKBom

NOK 51om· >-------,

ujJot11I _

.atia Srt . . ~ - JI 0

------------Jo~ul·' • Hispania
s.l.u.

Key stakeholders considered in the debt restructuring
process

• OpenGate Capital (Sole shareholder and issuer of
shareholder loan)

• Pareto Bank ASA (SSRCF holder and guarantor for
NO/PL rental guarantees)

• Bondholder community, together representing >2/3
majority (Ad Hoc Group 'AHG")

Key debt exposure and other liabilities in Jøtul AS and
Group

• Senior secured RCF and Secured Bond both issued in
Jøtul AS, as well as Shareholder loan from OpenGate.

• Aico Italy currently uses factoring with recourse (on
balance), although this is planned to be wound down
during early 2025. Factoring without recourse (off
balance sheet> is assumed continued to be used in
severaljurisdictions (France, Norway, Italy and other).

• The two French entities have Covid support loans which
are to be repaid in equal parts in Apr25 and Apr26.

• Leasing liabilities (IFRS16) mainly relate to rental
agreements in Norway, Poland and US. Note that Jøtul
AS has issued bank guarantees (with Pareto Bank) for
the rental contracts in Norway and Poland.

6

Other liabilities across Group (Total Group balances)

Note: • Excluding accrued interest .,.
JØTUi:



Debt restructurlnq-' CONFIDENTIAL

A comprehensive restructuring of debt is envisaged with certain key stakeholders to strengthen the balance sheet of the Group and to reduce the servicing cost

Creditor category

Super Senior RCF

Securod Bond

Elevated Liquidity Bonds

Shareholder loans and unpaid mrmagemcnt fees

New Money - Liquidity Bonds

Quantum

NOK Bom (Dec24A)

NOK 510111 (Principal)

NOK room

NOK 87 3m (Dcc24A)
NOi< 8m unpaid management
fees (Dcc24A)

NOK morn

Current position

Draw freeze
Maturity date: 15'" April 2026 (3
months prior lo Secured Bond)

Unpaid Jan25 coupon (NOK 16.4m)
Total balance al Apr25 includes
principal. interests overdue. interest
accrued, etc.
Maturity date: 15111 July 2026

N/a

PIK interest on the loans

N/a

Envisaged long-term solution

Extend maturity lo 3 months prior lo the maturity dale for the Now Monov
Liquidity Bonds
Reinstate the facility up lo NOi< 100m. divided into a NOi( 80111 term facility
and NOK zorn RCF (New monov) with annual cloandown
Covenants, reps and warranties not more onerous than those of the New
Money Liquiditv Bonds

All outstanding amounts (incl. accrued and unpaid interest) less (i) Elevated
Liquidity Bonds and (ii) all claims for toos and expenses of the Bond
Trustee. converted to equity

NOi< 10am ro-instatod and to be allocated to subscribers (only) of New
Money Liquidity Bonds
Elevated Liqurdlty Bonds ranking behind New Money Liquidity Bonds
4 years maturity
12.5'.'o/15.0'.', PIi< toggle,

Shareholder loons have been converted to equity in full
Expected to be settled at .:i discount on closing.

J.5 years maturity
3mN • 6.5'.\ (cash)
Ranking senior to Elevated Liquidity Bonds but behind Super Senior RCF
Financial Covenant: Minimum cash of NOK 25m

L Please refer to RecapitaUzation Term Sheet (including schedules) attached to the Written Procedure for more information ..
JØTUi:
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Business plan approach and structure
Baseline model structure

8ciscliric• c~1sl1 flow ro, oc.is:
+

lnip,1cl r, 0111 cost '.,,w111q 1111l1c1l1vos .md ser 11,1110 ,npul

=
Business plan forecast

CONFIDENTIAL

The business planwas development by Jøtul's management, with support from its advisor,
Alvarez & Marsal. The overviewbelowsummarizes the approach used for building up the various
elements of the model and for feeding themwith data.

• The market assessment report is the baseline driving the volume scenario used in the model

• Historical accounting information has been analysed to establish the current cost base with the
following key inputs
• Standard price/ cost analysis per fuel type and region

- Per YTDSep24
• Extract from the general ledger

- Jan21-0ct24
■ Entity-level SG&A breakdown by function and cost-type

- Has been made available per YTDOct24, covering 82% of total cost base
■ Entity-level breakdown of FTEs

- Per FY24
• IFRS 16 extract from House of control

- Containing all contracts but USA
■ Starting point for key assumptions have been historical information where:

• Standard cost and price mix per region and core market is assumed to remain stable

• Standard cost deviation is assumed to vary equal to historical level based on volumes

SG&A cost base has been divided into volume driven and inflation driven components. with
the baseline being equal to YTDOct24 across the whole group.

■ Leasing baseline has been assumed to remain in line with Oct24 levels • inflation then reduced
straight line depending on the volume scenario.

• Net working capital modelled in line with most recent historical trading with some adjustments
to cater for seasonality appropriately

• Debt items modelled according to current capital structure

• The model is built to simulate a baseline. on which initiatives are added to reflect the actual
business plan.

• The business plan has been adjusted to reflect findings from the STCFF review

~
JØTUi:



Market outlook - Key markets CONFIDENTIAL
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Key markets forecast FY25F - FY30F

!O

Forecastmarket development
Volumes in key markets are expected to grow in FY25F
from FY24's historical lows, largely driven by the current
backlog of residential renovation accumulated during FY23
and FY24.
The recovery is most evident in the US where recent orders
for early 2025 display a pick-up fuelled by post-election
optimism and confirmation of a more expansive monetary
policy stance by the Federal Reserve. In European markets,
volumes are expected to remain largely stable. In Norway,
the main growth driver is the introduction of pellet stoves in
the local market with the expectation to sell c. 500 units in
FY25.
Underlying key markets are expected to grow by 2.5%
CAGR over FY25-FY30F. However, the growth is driven by a
stronger market outlook for pellets compared to wood, as
pellet fuel prices have normalized following a surge in
pellet prices over the recent years, especially in France and
Italy. Since Jøtul's current product mix is biased toward
wood, the market share in these markets are expected to
reduce over the period. This is expected to have a negative
impact to overall growth, implying an underlying 1.0% CAGR
in over the period.
While the overall growth trajectory is modestly positive, the
growth mix favoring pellets is unfavorable to Jøtul given
their current market position. which is favorable to wood.
Hence, commercial actions are needed to ensure that
volumes are recovered by targeting growth opportunities
within pellets and increasing expanding market share
within wood, to ensure a stable growth going forward.



Key assumptions CONFIDENTIAL

NOK (405,g)mNOK (440,8)m NOK (475,o)m

Net sales increase from NOK 1,146.8m
(FY25) to NOK 1,553.3m (FY27)

Total direct costs increase from NOK
(644.1)m (FY25) to NOK (852.2lm (FY27)

The underlying market is expected to gradually recover
from FY25 to FY27, primarily driven by increased pellet stove
sales. To accelerate growth, the company is implementing
initiatives focused on production Improvements, supply
chain optimization, and marketexpansion in Germany,
Sweden, and other export markets.

Key measures include enhancing delivery performance,
targeting cost savings, and optimizing cross-sellingwithin
the current product portfolio. While pricing remains under
pressure in FY25 due to demand for lower-priced stoves,
they are expected to normalize and increase in line with
inflation from FY26 onward.

Operational efficiencies and cost-saving measures, such as
insourcing distribution, workforce right-sizing, and optimized
production, will help strengthen EBITDA from NOK 96.8m in
FY25 to NOK 226.2m in FY27.

Item

P&L

Volume

Price

Cost
Management &
Operational
Efficiency

SG&Aand
indirect
personnel costs

Description

Market comprises of pellet.
wood and gas burning stoves

Price per unit by region and
fuel type

Direct and Indirect cost
optimalization

Fixed costs

Key assumption

Addressing manufacturing and supply chain inefficiencies to
improve delivery performance. Expanding German market
potential and further developing export markets. Strengthening
pellet stove sales and optimizing cross-selling opportunities.

Short-term price pressure due to mix shift, but price
normalization expected from FY26.

lnsourcing of distribution to replace 3PL. reducing long-term
logistics costs but temporarily increasing FY25-FY26 distribution
expenses. Foundry optimization in Norway and workforce
restructuring to improve cost efficiency. Standard COGS inflation
of -2% p.a. from FY26. with deviations expected to normalize as
production volumes increase.
Reduction in indirect personnel costs through FTE optimization in
FY25. Salary increase of -3% p.a. from FY26 onward, in line with
industry trends. SG&A expenses to rise with inflation (-2.5% in
FY25, -2% from FY26 onward).

FV25

Output / cash Impact

FV26 FV27

Group capex. specified by type Investments focus on machinery, R&D, and IT (-NOK 26.5m in
Capex and leases of capex. Leases related to FY25, scaling up in FY27). Lease costs reduce as agreements

house and other leases expire, offset by indexation on remaining leases.

Fi . h Comprise Covid loans, Debt repayments: Covid loans cleared by FY26. New funding:
~nancong cas Factoring, Loan receivable, RCF NOK 12cm in Apr25 (NOK 10cm bonds, NOK 20m RCF). Factoring
ows and new financing fees and amortization managed quarterly.

Inventory, accounts receivable Inventory overstock reduces throughout H1-25, aligning with
Working capital and other current assets less volume needs. Receivables will follow a normalize patter, with a
(NWC) accounts payable and other reduction in Italy (factoring). Payables adjusted for seasonality

current liabilities effects.

Cash taxes related to the Tax payments assumed to prior years payments in relation to net
Taxes and other profitable entities of the Group. sales in ea_ch respective entity. NRI comprises refinancing _fees of

NRI consists of one-off NOK 28m on FY25 and management fee of NOK Bm (unpaid) per
expenses year.

NOK3.8m

FV27FV25 FV26

•JØTUi:

NOK 2.2m NOK 7.6m

NOK 78.3m NOK (34.5)m NOK (25.2)m

NOK 96.8m NOK 150.om NOK 226.2m

NOK (42.Blm NOK (15.2)m NOK (15.ß)m

NOK (99.2)m NOK (103.2)m NOK (124.?lm

Expected to strengthen significantly. supported by: Cost savings
of NOK 36m (FY25) and NOK 25m annually in FY26-FY27.
Volume growth and efficiency improvements in supply chain and
manufacturing.

Balance sheet

EBITDA
NWC expected to remain stable in FY25, with inventory
destocking in AICO balancing AP roll-over from Dec24.
Seasonality results in inventory build up until August, which
is then released during peak season (Sept-Dec), driving
swings in receivables and payables.

Covid-support loans will be fully repaid in FY26. New
financing of NOK 120m from bondholders and RCF in Apr25.
Capex focus primarely targetting essentiaon R&D and
revenue-driving projects: leasing payments decreasing due
to portfolio optimisation.

Taxes payable in profitable divisions, and offset in those with
tax losses carried forward. NRI most significant in FY25
related to the refinancing.

11



Summary Business Plan CONFIDENTIAL

Continuedweak market Is expected during H1-25with a Business plan forecast FY24A-FY27F LTM Volume forecast FY24A-FY27F
sUght recovery during H2-25. From FY26 Net sales are NOKm FY24A FY2liF FY26F FY27F
expected to Increase following Implementation of Norway 257-5 231.1 323.3 373.8 80000

commercial acceleration initiatives, expected to start Italy 95,5 115.6 101.3 119.0
70000

taking effect by late FY25 and then ramp up. Cost savings France 381.3 394,8 406,4 432.6
from personnel reductions, SG&A savings and right sizing North-America 171.3 160.8 180.7 205,7 60 000

of leasing portfolio are currently being Implemented. other 161.1 244,4 304.6 422.2
Total net sales 1,066.7 1,146.8 1,316.2 1,553.3 :,J 50 000

NWC requirements are sized to service the volume 0
Contribution 400,4 502.7 590.8 701.1 V,

forecast. while capex spend will be reduced to the most 1140 000
SG&Acost (448,9) (405.9) (440.8) (475.0) ·c

essential Investments. EBITDA (48.6) 96.8 150.0 226.2 :::, 30 000

NWCimpact 144.? 2.2 7-6 3,8 20000Net sales have been forecast by core markets Norway, Leasing payments (74,2) (72,7) (71.8) (70,7)
Italy, France, North America and "Other" and by fuel type other oeerating cash flows (16.4) (42.8) (15.2) (15.6) 10000

(Wood / Pellets / Gas). Main growth expected from gas CF before investments 5.5 (16.6) 70,6 143,7
stoves in North-America and wood stoves in Norway, Caeex (26.1) (26.5) (31.4) (51.0) s s s a s s s e s s s e e
supported by growth in non-core markets, while France CF after investments (20.6) (43,1) 39,3 89.6 0 2 l ~ 0 2 1 ~ 0 2 l ~ Q

and Italy is expected to remain stable albeit a mix-shift Cash flow from financing' 32.5 783 (34.5) (25.2)

from wood to pellet stoves.
Total cash flow 11.9 J5.2 4,8 64,4
Opening cash 68.7 80.6 115.9 120.7 Net sales and EBITDA FY24A-FY27F

Cost saving initiatives targeting FTEs in Norway, Poland, Cash flow 11.9 35.2 4,8 64,4
Italy and Denmark, mainly relating to Manufacturing and Closing cash 80.6 115.9 120.z 185.1
R&D, insourcing of distribution and right-sizing of leasing

2 000 20%
Cost saving and other cash release initiatives FY25-27F

~111
portfolio are being implemented with an expected total NOKm Comment FY25F FY26F FY2zF 1500 15%

EBITDA impact of NOK 48m in FY25 and run-rate impact of FTEreduction Reduction and furloughs 20,4 14.0 5.3 E
51000 10%~

c. NOK 36m and NOK 25m in FY26 and FY27, respectively. Salary freeze lmplementec in FY25 39 4.0 4,1 z <(

The cost base is generally assumed to increase by 2.5% in Bill of material COGS related to Scan stoves 0,4 1.1 1.6 .$ 500 5% ~
lnsourcing of distribution lnsourcing from 04-24 5.1 4,9 4,5 :Jl ai

FY25 and 2% in FY26-FY27 and partly volume driven. Capex UJ
Manufacturing Repairs, system terminations 2.3 1.1 (0.3) -a,

has been assumed to a minimum spend to meet regulatory Warranty claims Improved quality 2.8 3.2 2.1 z
(500) (5%)requirements and keep machines functioning. Purchase and logistics Rentals. fuel and consultants 3.1 3.2 2.1

The base case assumes a financing of NOK 120m at 12% Sales Fairs and red. of dealer income 6.7 (o.8) (1,5) (1000) (10%)

interest to meet the capital requirements of the business Marketing Non-participation of fairs 1.3 1,4 o.9 ,S"~~~~~:'i(<

plan. Additionally. the current foundry equipment needs R&D Testing and certification 0.1 ~'!, ~'l,'l, ~'l,o; ~~ ~'!," l" ~'!,

replacement in the coming 3-5 years. which will require General administration Office main!. and other 1.1 0.8 0.6 -Net Sales --EBITDA%

additional capex of c. EUR 6m Leasing ea:i:ments Right-sizing of lease eortfolio 1.1 3.2 5.4
Total cost savings 48.4 36.1 24,9 •12 1 Cil~h flow front hn,mcing (01npri:;t'!'; Ccvid ,,:.t.'11-'ld (f,:.bt arid lectonnq
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Business plan - Monthly and quarterly forecast CONFIDENTIAL

Notes
ll lnlr:1 monlh swmq NOK 1011'1 t11gh•:-r 1n the ltr<;l month of each quorl~:1' e1u, i lo quarterly l.-:c1•;~ p;1y1m-,nl
·,) NOK izom 1f new tinoincing .-15.'ill/ll•?c.J to b~1 ,;,,curr•ti via r~Qk room .dditionat loan form lhl"! br>ndlm!cl..>rs Jnd NOK ?.Orn acldruon.rl crechl üom llw Senior '>~ctUBcl l~CI- (1 i:, Incr~:1·,i::,; of (.:1nl1ly from NOi-, Sorn lo NOi· ioon»
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Tall-end forecast
shows a positive - • • ,
trø,lec_tory b¥ FY~.7. .

-Financing cash flow

- Non-operating cash flow

- Operating cash flow

--CB Available liquidity Forecast

-<>-Operating cash need 1

2026F2025F

--------1.- .....
50,0

-- --- ---·---·----·--·-·- --·----,
'NOK 120m new ;

financing 2

------------r·-----------,
150,0

~0100,0
z

Liquidity forecast (NOKm) - Including newfinancing NOK 120m
250,0

.IJ

AcontinueddecUneduring H1-25 Is expected following
the typical pattern of loweractivity during the spring,
followedby a pick-upduring Hz-25, which willdrive NWC
need, and resulting In a cash lowpoint of NOK 61.1m by
Sep-25, excludingoperating cash need. TotalVoV
volumegrowth In FV25 assumedto 10%, driven mainly by
Italy and non-coremarkets, offset by decUne In Norway.
Increasedvolumes from commercial Initiativesand run
rate Impactof cost savings are expectedtostabilisecash
flows during FV26 and generate a surplus during FV27.
H1-25 to Hz-25 cash flow
During Hl. operating cash flows are expected to be
supressed from seasonal low trading, high leasing
payments. capex need, payment of deferred supplier
payables from FY24 year-end and covid related debt This
is however offset by a positive impact in NWC following
de-stocking of inventory. mainly in Aico Italy. Trading is
expected to have a positive impact on H2. which is offset by
working capital need. continued leasing payments and
capex spend. Furthermore. initial investments necessary to
allow for future growth are assumed to be made during H1-
25. Due to an expected ramp-up in sales and working
capital need during early fall. intra-year low-point is
expected in September of NOK 61.1m. excluding operating
cash need of NOK 35m.
FV26-27 forecast
Positive impact from cost savings and continued volume
growth from commercial initiatives will mean operating
leverage and a positive EBITDA development. Cash flows
are expected to stabilise during FY26 and increase during
FY27.
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Adjusted Business Plan
An in-depth review of the Group's short-term cash
flow forecasting (STCFF> processwas conducted by
advisors during February 2025 and learnings from that
reviewwere appUed to the business plan.

Based on the findings of the STCFF review, certain
assumptions in the BP have been identified that do not
aLign with the latest available information, or managements
latest view. These assumptions include:

1. Factoring implementation in Italy in BP assumed in
Jan25 is not yet implemented

2. Sales margins are assumed to remain stable in all
regions compared to YTDSep24 levels in the BP, while
we understand sales campaigns in North America have
been implemented in Jan-Febzg, impacting margins
negatively.

3. Sales campaigns historically run in FY24 in North
America giving future discounts to orders placed
before April, impacting net sales negatively.

The business plan has been adjusted for the updated
assumptions to align closing cash to the opportunity
adjusted STCFF forecast.

L5

Key assumptions in Business Plan

• Following preparation of FY25 Budget in Nov24, the
FY25-27 BP process was initiated in end of Nov24.

• The BP is largely driven by YTDOct24 historical
information as per latest available at the onset of
the BP process, with updates to more recent
information (per Dec24) as available.

Key inputs for the business plan include:
• Market assessment volumes, with additional

volume driven by identified initiatives providing
upside to market assessment
YTDSep24 information of price and cost for
products per fuel type and region
Historical SG&A cost breakdown by function and
cost type

• Entity-level breakdown of FTEs and related costs
• Cost savings initiatives implemented or planned for

FY25
• Key assumptions for BP include:
• Standard cost price and mix per region assumed to

remain stable
• SG&A cost divided in volume / inflation driven

components
• Leasing baseline remain in line with Oct24, driven by

inflation
• NWC in line with most recent historical trading,

adjusted for seasonality

CONFIDENTIAL

Adjustments to Business Plan

Proposed adjustments include:

1. Adjustment for factoring implementation in Italy,
originally assumed in Jan25 ramping up until Jun25,
to May25 ramping up until Aug25. This has a cash
impact of NOK (6.g)m in Jan25-Apr25 in the BP
(positive net cash impact of NOK 0.1m over FY25-27
due to less factoring fees). We understand that
Management is looking in to starting this already in
Mar-25. However, as implementation may take
extra time, we conservatively adjust this with start
in May25.

2. Adjustment of North America price index to go% (vs
97.5%) input over Jan25 to Feb25 to account for
early buy campaign (10% discount) which was
launched during Jan-Feb and early pay discounts
(2% discountl. This has a cash impact of NOK (2.o)m
in Jan25-Apr25 and net cash impact of NOK (1.g)m
in FY25-FY27.

3. Adjustment to North America net sales in Mar25-
Apr25 to account for accrued credits relating to
marketing campaigns in 2024 expected to be
credited to customers over Mar25/Apr25,
amounting to USD 399k (NOK 4,3ml.

Total cash impact to Sep-25 Low point amount to
negative c. NOK 6m, compared to the original
business plan.

•JØTUt



Business plan - STCFF adjusted business plan
The business plan has been adjusted to reflect the findings from the STCFF review, which has a total of NOK 6.om impact to cash flows.

250,0
-o- Minimum operating cash need
--STCFF adj. BP incl. new financing
- - Business plan w.o. STCFF adjustment

CONFIDENTIAL
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Business plan - Monthly liquidity forecast, Base case CONFIDENTIAL

Liquidity forecast (NOKm) - STCFF adj. BP and STCFF adj. BP incl. new financing, with Base case volumes scenario
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(100,0)
Op. funding requirement2 (81.7) (86.6) (65.1)
Paid interest (4.8) (19.2) (33.6)
Advisor fees (13.0) (13.0) (13-0)
Tot funding requirement (99,5) (118.8) (111.7)

Intra-year low point _ (47.1) (42.0) (20.5)
Date _ - - Sep-25 Jul-26 Jul-27
Operating cash need' (34.6) (44.6) (44.6)

1) Intra month swing NOK 10m higher in the first month of each quarter due to
17 quarterly lease payment

2) Excluding bond interest

The graph Illustrates the forecastliquidity In STCFFadj.
BP and STCFFadj. BP Incl newfinancing, excluding bond
Interestpaymentson old bonds, before operating cash
need.
Both scenarios assumes a market recovery starting from
FY25 and base case impact from volume acceleration
initiatives (excluding the mass merchant initiative and OEM
manufacturing initiatives) driving the following volumes:
- FY25: 53,892
- FY26: 59.407
- FY2y: 68,443

STCFF adj. BP includes above volumes applied to Original
BP, including the proposed adjustments to the business
plan. including Advisor fees of NOK 13m paid in Apr25

STCFFadj. BP Incl newfinancing includes above volumes
applied to STCFF adj. BP and new financing:
- New financing of NOK 120m from 1st April 2025 (for

forecasting purposes assumed all as new bond at 12%
interest rate). Interest paid quarterly.

Funding requirement STCFFadj. BP - Basecase

NOKm FV25 FV26 FV27



Sensitivity: Volumes CONFIDENTIAL

Illustrative Liquidity forecast (NOKm) - Volume sensitivity applied to STCFF adj. BP incl. New Financing

400,0

The graph Illustrates the forecast liquidity In STCFF adj.
BP Incl New Financing with applied sensitivity to
volumes, before operating cash need.
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- FY26: 59,408
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Sensitivity: Inventory CONFIDENTIAL

~
JØTUi:

2027F

- - • Base -2,000
--Base case

- - • Base •2,000

2026F2025F!zo24,A

200

150 I

E:,,::
0
z

100 lao,61 1·,\..', 1/ I ',
\ "-\ .7' ....

\/ ' \' ,,,

50 \
'- ' 'I !:>!:>_,11 14!:>,ol I~-•~

'...,

'"' ln°1 [3~
0

>uc~~~~c~rn~~>uc~~~~c~rn~~>uc~~~~c~rn~~>u
0 ID ro ID ro Q ro ~ ~ ~ ID U O ID ro ID ro Q ro ~ ~ ~ ID U O ID ro ID ro Q ro ~ ~ ~ ID U O ID
zo,~2<2•'<~0zo•~2<2•'<~ozo,~2<2•'<~ozo

Illustrative liquidity forecast (NOKm) - Inventory sensitivity applied to STCFF adj. BP incl. New Financing
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Thegraph Illustrates the forecastUquldlty In STCFF adj.
BP Incl New Financingwith appUedsensitivity to
Inventory build-up In Aug and Deceach year, before
operating cash need.

STCFF adj. BP Incl. New Financing Inventory:
- Aug25: NOK 341m, 7,209 units

- Aug26: NOK 353m, 8,157 units

- Aug27: NOK 381m. 10.189 units
- December 5,000 units closing balance every year



Sensitivity: Accounts payable CONFIDENTIAL

Illustrative liquidity forecast (NOKm) - DPO sensitivity applied to STCFF adj. BP incl. New Financing
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The graph Illustrates the forecast liquidity In STCFF adj.
BP Incl. New Financingwith appliedsensitivity to DPO,
before operating cash need.

STCFF adj. BP incl. New Financing DPO:
- 50.7 days payable outstanding



Sensitivity: Cost savings CONFIDENTIAL
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Illustrative liquidity forecast (NOKm) - Cost saving sensitivity applied to STCFF adj. BP incl. New Financing
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The graph Illustrates the forecast liquidity In STCFF adj.
BP Incl. New Financingwith applied sensitivity to cost
savings, before operating cash need.

STCFF a<Q. BP Incl. New Financing Cost savings:

- FY25: NOK 48,4m
- FY26: NOK 36.1m

- FY27: NOK 24.gm



Summary of sensitivities

Summary of sensitivities (NOKm)

CONFIDENTIAL

Cash impact FY25 -15% -10% -5% Base +5% •10% •15%
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FY24 Key figures CONFIDENTIAL

Severe drop in profitability compared to prior year (LY) due mainly to drastic reduction in the volume of units sold

Cash (kNOK) I Net cash flow

Opening cash balance
Closing cash balance

Operations I Production (units)
Deliveries (units)
Efficiency

Commercial I Order book (kNOK)
New intake (kNOK)

HR I FTE

I 38,788 77,711 -50.1% 76,953 I -49.6%

I 49,452 80,129 -38.3% 78,903 I -37.3%

I 57% 82% 60%1

1,066,685 1,738,727 -38.7% 1,574,779 -32.3%
400,350 819,210 -51.1% 719,350 -44.3%

37.5% 47.1% 45.7%
-220,307 -257,986 -14.6% -254,416 -13.4%
-221,028 -254,547 -13.2% -239,695 -7.8%

-7,572 -4,352 74.0% 11,153 -167.9%
-48,557 302,324 -116.1% 236,392 -120.5%

-4.6% 17.4% 15.0%

691 1 -18.s%I 635 1 -11.3%1

17.3%
-47.6%

vs. LY% ILY

68,727

-62,370 1 -m.0%1

114,987 I -38.1%

131,096

1,205,025 I -15.1%

Full year
BU I vs. BU%

5631

68,727

71,174

80,606

11,879]

AC*

1,022,872

Net sales
Contribution margin
Contribution margin %
Production fixed costs
SG&A
Other operating (Chg. in inv of indir. costs)
EBITDA
EBITDA %

P&L (kNOK)

EBITDAdropping to NOK -48.6m (preliminary, unaudited)
due to reduction of sales, while the savings in production
fixed costs and SG&A had only a partial offsetting effect.

Cash generationwas positive in 2024 however this is
mostly on the account of significantworking capital
release (destocking) alongside NOK so.om of RCF drawn
by year end (NOK o at the end of LYl.

Production output reduced significantly due to actions to
right-size the organization and to adjust to the lower
demand from the key markets. Simultaneously, the Group
has focused on reducing inventories, which had built up
following the sudden contraction of demand which started
in the second half of 2023.

Deliveries reflect the dynamics of the key markets and are
ultimately the key reason of the poor financial
performance.

Order book reduced to levels which are more
representative to the seasonality effects, while at the end
of LY the book still contained a small portion of backlog
carried from the past. The current year closing order book
should be considered reasonable given that most of the
orders that it contains are with short term delivery dates.
Neworders are generallywith short delivery dates.

FTEs have reduced following actions to right-size the
organization to the new realities of weaker demand.

2-1
Preliminary, unaudited figures.

Source: December management report prepared in mid-January 2025. •JØTUi:



January 25 Key figures
Improved performance vs budget. mainly due to higher sales, and vs LY, mainly due to lower cost base

CONFIDENTIAL

EBITDAoverperforming vs budget and LV. Saleswere
higher than estimated in the first month of the budget and
broadly in line with last year. Cost base lower mainly due to
cost saving initiatives.

Cash generationwas negative, however there is an
unfavourable timing effect due to a certain accumulation of
overdues at the end of December, and a partial catch-up in
January. Interest on bonds not paid in January 2025, thus
the Group is in default with the terms of the bond
agreement.

Production output slightly lower than last year but above
budget. For the full year, the volume of units produced is
expected to increase with about 20% vs LV following
gradual increase in sales (deliveries expected to increase
with -10% vs LY during the same period).

Deliveries broadly in line with last year and better than
budget, denoting a better-than-expected start of the year,
especially in North America and in the pellet markets in
Europe.

Order book roughly at the level of the year-end 2024
balance, and should be considered reasonable for this time
of the year. Neworders in January slightly above the
month's sales.

FTEs have reduced vs LY following actions to right-size the
organization to the new realities of weaker demand. Vs
budget, the FTE numbers are unfavourable, mainly due to
the timing of the temporary layoffs in Norway (assumed to
have a full month effect in the budget>

25

P&l(kNOKl Net sales
Contribution margin
Contribution margin %
Production fixed costs
SG&A
Other operating
EBITDA
EBITDA %

AC
January YTD

BU I vs. BU% I LY 1
1 Full year I

vs. LY% FC I BU I vs. BU% I LY I vs. LY%

1,155,090 1,155,090 0.1)% 1,070,943 7.9%
502,271 502,271 0.0% 406,129 23.7%

43.5% 43.5% 37.9%
-197,270 -197,270 0.0% -216,937 -9.1%
-201,083 -201,083 0.0% -225,952 -11.0%

-3,804 -3,804 0.0% -7,572 -49.8%
100,113 100,113 0.0% -44,331 -325.8%

8.7% 8.7% -4.1%

.,.
JØTUi:

Cash (kNOKl I Net cash flow -15,6491 I 10,534 I -248.6%1

Opening cash balance 80,6061
I

68,7271 17.3%1
Closing cash balance 64,957 79,261 -18.0%

Operations I Production (units) 3,094 2,268 36.4% 3,314 -6.6% I 46,6741 45,847 I 2%1 38,7881 20%1
Deliveries (units) 4,381 4,091 7.1% 4,307 1.7%
Efficiency 63% 80% 57%

Commercial I Order book (kNOK) 75,6691
I I

97,5471 -22.4%1
New intake (kNOK) 104,349: 82,159 27.0%

HR I FTE I I 4801 4531 5.9%1 5491 -12.6%1

Source: January management report prepared in mid-February 2025.

99,B54 84,357 lB.4% 99,600 0.3%
46,600 35,403 31.6% 42,090 10.7%
46.7% 42.0% 42.3%

-17,441 -16,199 7.7% -17,594 -0.9%
-16,538 -17,103 -3.3% -21,356 -22.6%
-3,803 -1,554 144.7% -3,595 5.8%
8,818 546 1515.1% -456 -2035.8%
8.8% 0.6% -0.5%



February 25 Key figures
Improved performance vs budget. mainly due to higher sales, and vs LY. mainly due to higher sales and lower cost base

CONFIDENTIAL

On a YTD basis, EBITDA is overperforming vs budget and LY.
Saleswere higher than previously estimated in the first two
months of the year mainly due to improved performance in
key markets like Norway, North America and France. Cost
base slightly above budget but substantially lower than LY
mainly due to implemented cost saving initiatives.

Cash generationwas negative, however there is an
unfavourable timing effect due to a certain accumulation of
overdues at the end of December, and a partial catch-up
subsequently. Liquidity progression in line with expectations
as the company is moving into the low season.

Production higher than budget and last year. For the full
year, the volume of units produced is expected to increase
with about 20% vs LY following gradual increase in sales
(deliveries expected to increase with -10% vs LY during the
same period).

Deliveries better than budget and last year, denoting a good
start of the year.

Order book somewhat on the lower end but not
unreasonable for this time of the year, while neworders
continue to trend above last year.

FTEs have reduced significantly vs LY following actions to
right-size the organization to the new realities of weaker
demand. Vs budget. the FTE numbers are slightly
unfavourable.

P&L (kNOK) Net sales
Contribution margin
Contribution margin %
Production fixed costs
SG&A
Other operating
EBITDA
EBITDA%

194,144 162,293 19.6% 183,533 5.8%
86,626 68,486 26.5% 69,927 23.9%
44.6% 42.2% 38.1%

-33,744 -32,201 4.8% -36,740 -8.2%
-35,350 -33,636 5.1% -41,248 -14.3%
-5,769 -2,711 112.8% -4,972 16.0%
11,763 -62 -19124.0% -13,033 -190.3%
6.196 0.096 -7.196

1,155,090 1,155,090 0.0% 1,070,943 7.9%
502,271 502,271 0.0% 406,129 23.7%

43.5% 43.5% 37.9%
-197,270 -197,270 0.0% -216,937 -9.1%
-201,083 -201,083 0.0% -226,446 -11.2%

-3,804 -3,804 0.0% -7,572 -49.8%
100,113 100,113 0.0% -44,825 -323.3%

8.796 8.796 -4.296

Cash (kNOK) I Net cash flow I -28,449 I I I -9,365 I 203.8%1

Opening cash balance

I 80,6061 I I 80,6061 0.0%1
Closing cash balance 52,157 71,241 -26.8%:

Operations [ Production (units) 5,955 5,198 14.6% 4,942 20.5% I 46,6041 45,847 I 2%1 38,788 I 20"/41
Deliveries (units) 8,637 7,744 11.5% 8,158 5.9%
Efficiency 65% 85% 54%

Commercial I Order book (kNOK) 63,0531 I I 94,420 I -33.2%1
New intake (kNOK) 186,023: 162,966: 14.1%

~ I FTE I 4611 4501 2.4%1 526 I -12.4%1

I YTD I I Full year I
AC I BU I vs. BU% I LV I vs. LY% FC I BU I vs. BU% I LY I vs. LY%

26 Source: February management report prepared in mid-March 2025. •JØTUi:



Weekly sales - weeks 1 to 11 CONFIDENTIAL

Year-to-date sales trending above budget and slightly above last year (with two less days than last year)

Net sales (before Weekl Week2 Week3 Week4 Week5 Week6 Week7 WeekS Week9 Week 10 Week 11 Total AC Total BU % vs BU
dismunts) 30/12 - 5/01 6/01-12/01 13/01- 19/0120/01- 26/01 27/01- 2/02 3/02 - 9/02 10/02 -16/0217/02 - 23/02 24/02 - 2/03 3/03 - 9/03 10/03 -16/03 '30/12 -16/03 30/12 - 16/03

2 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 52 days 52 days 54days

!Jøtul AS 2,0791 6,146 6,360 I 7,400 6,708 8,018 5,680 6,750 9,332 4,012 I 5,8391 68,3241 I 60,751 12%1 76,734 -11%1

IJotul North America - I 4,320 5,176 5,649 5,874 2,656 4,745 4,869 5,573 1,5891 2,881 I 43,3331 I 29,852 45%1 35,970 20%1

IJotul France 5,3091 8,421 5,972 9,613 9,957 9,363 7,166 5,662 6,803 4,8341 s,431 I 78,531 I I 74,313 6%1 86,943 -10%1

IJotul Italy - I 290 394 383 872 623 963 1,198 1,154 890 I 6791 7,4451 I 6,748 10%1 8,209 -9%1

!Total Jotul Poland 21 606 1,455 1,592 1,010 1,392 2,113 953 4,448 ml 4581 14,3581 I 12,438 15%1 8,757 64%1

IAICO Italy i.sss I ml 1,298 1,932 1,801 1,124 1,222 3,566 1.444 I 6931 2.m I 11,626 I I 17,750 -1%1 I 11,873 j 48%1

._ ·,•,:• ,4,,~'•lr_·•,-c ••_:_;:~j!_~-~-:;~·.-:-_,,~-~-~:·.~7-- ~~rs~~. •• ~~~/~··. .-CT ~);~~t•_ '- r --,.y....,~ 1 ~ ";v\ I ,,t,,. ~

- '

Units sold Week 1 Week2 Week3 Week4 Weeks Week6 Week7 WeekS Week9 Week 10 Weekll Total AC Total BU %vs BU Total LY %vs LY
30/12 - 5/01 6/01 - 12/01 13/01 - 19/0120/01 - 26/01 27/01 - 2/02 3/02 - 9/02 10/02 - 16/02 17/02 - 23/02 24/02 - 2/03 3/03 - 9/03 10/03 - 16/03 '30/12 - 16/03 30/12 - 16/03 1/01-17/03

2 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 52 days 52 days 54 days

IJøtulAS 631 250 237 ml 2891 371 187 295 483 112 209 2,789 2,101 I 3%1 2,930 -5%1

IJotul North America - I 165 287 ml 247 98 185 216 283 54 106 1,866 1,7031 10%1 1,658 13%1

IJotul France ml 368 266 ml 408 406 296 245 284 198 257 3,388 3,5661 -5%1 4,003 -15%1

IJotul Italy I 12 21 20 I 24 32 so 52 56 48 35 350 3631 -4%1 436 -20%1

lrotal Jotul Poland I 31 81 95 I 48 64 103 so 217 29 23 741 6641 12%1 434 71%1

IAICO Italy 891 27 37 88 I 50 37 40 153 53 18 85 677 ml -14%1 481 41%1

27 I

\i· t~----, -·'.·/7"7"', .~l":'1:?,- ',""'-:""'-- ,..,~.~··
.__:.c.c·.-.:_• •• __.:.. :...~

... . ""--· ,,..
_ .... - ' -~ '''. ,"" - '- ,,-_.....

tMt
JØTUi:



Order intake - weeks 1 to 11
Order intake trending above last year in terms of both value and units booked

CONFIDENTIAL

Order intake, kNOK

Jøtul AS
Jotul North America
Jotul France
Jotul Italy
Jotul Poland
AICO Italy

Weekl Week2 Week3 Week4 Weeks Week6 Week7 Weeks Week9 Week 10 Week 11 Total AC
30/12 - 5/01 6/01- 12/01 13/01 - 19/01 20/01 - 26/01 27/01- 2/02 3/02 - 9/02 10/02 - 16/02 17/02 - 23/02 24/02 - 2/03 3/03 - 9/03 10/03 - 16/03 30/12 - 16/03

2 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 52 days

3,020 5,882 5,969 8,195 10,503 6,136 6,502 6,077 8,113 5,265 4,467 70,127
7,443 8,908 2,576 8,447 3,798 4,544 3,242 5,823 2,142 3,618 50,540

5,021 5,462 6,691 6,088 5,625 5,885 5,286 5,357 4,613 5,291 10,968 66,287
81 731 325 1,237 1,245 423 1,327 1,971 972 1,323 9,634

476 964 3,373 3,251 1,075 519 2,157 1,410 1,128 2,272 370 16,995
775 666 2,472 1,005 537 3,432 1,015 2,637 2,239 3,024 1,656 19,458

Total LY I %vs LY
1/01 -17/03

54 days

65,824 7%
44,996 12%
73,788 -10%
10,130 -5%
8,686 96%

17,990 8%

/ol,- r
j, 'i

Order intake, units

Jøtul AS
Jotul North America
Jotul France
Jotul Italy
Jotul Poland
AICO Italy

••• t ' ~,- ( •:, ~ I ~ > l

28 I

Week 1 Week2 Week3 Week4 Weeks Week6 Week7 Weeks Week9 Week 10 Week 11 Total AC
30/12 - 5/01 6/01- 12/01 13/01 - 19/01 20/01 - 26/01 27/01- 2/02 3/02 - 9/02 10/02 - 16/02 17/02 - 23/02 24/02 - 2/03 3/03 - 9/03 10/03 - 16/03 30/12 - 16/03

2 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 5 days 52 days

126 243 232 333 545 269 259 223 357 228 156 2,971
- 308 442 97 323 126 180 110 307 80 133 2,106

208 236 287 270 226 271 216 224 200 234 537 2,909
7 42 5 so 60 35 46 97 75 49 466

30 52 161 189 45 28 104 82 63 98 44 896
39 15 106 46 (24) 114 76 154 108 152 71 857

":'1>'7,, _.;:,,._:I: ;.,_~;"'

Total LY I %vs LY
1/01-17/03

54 days

2,347 27%
2,214 -5%
3,471 -16%
547 -15%
411 118%
804 7%

•JØTUi:
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Factoring facilities overview

Until the end of 2024, factoring was used in Jotul AS (for
Norwegian and Swedish customers), Jotul France, and
AICO Italy. Jotul AS and Jotul France have non-recourse
factoring, while in AICO Italy the solution is a mix between
non-recourse and recourse, the later being predominant.

Factofrance is the legacy solution implemented by the
Group back in 2018. General Financewas used by AICO
Italy in the past years but is discontinued as the entity is
being onboarded to the Factofrance contract.

With the onboarding of the two Italian entities to the
Factofrance factoring agreement. the total about of the
facility was increased from EUR g.om to EUR 13.om.

As of 31 Jan 2024

[Solution provider

From Jan 2025

[Solution provider

Entity

Entity

Faclllty amount I Amount drawn
W/o recourse I With recourse

Faclllty amount

Total

CONFIDENTIAL

Factofrance Jøtul AS

Factofrance Jotul FR•

General Finance AICOIT

All Total Jøtul Group

5,000.0 2,696.0 - 2,696.0
4,000.0 3,058.0 - 3,058.0
7,000.0 1,081.7 1,081.7

16,000.0 5,754.0 1,081.7 6,835.7

Factofrance Jøtul AS

Factofrance Jotul FR*

Factofrance •• Al CO IT+ Jotul IT

All Total Jøtul Group

5,000.0

2,000.0

6,000.0

13,000.0

30
' No contractual Limit. Can draw up to the total unused facility available to the Group.
•• Contract signed in January, but no receivables transferred yet. Implementation in progress and the goal is to start in March/April •JØTUi:
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RISK FACTORS (1/5)

Rish factors deemed to be of importance for JøtulAS. incorporated in Norway (the "lauer•) and its direct ond indirect subsidiaries (the -ciroupi. The
Group operates through oll of its subsidiaries. Hence. the some risks ore applicable to each member of the Group. including the Issuer. and no
specific risk (actor is applicable only to the Issuer. If any of these risks or uncertainties actually occurs, the business. operating results and finondoi
position of the Group could be materially ond adversely affected. which could hove a material adverse effect on the Group's ability to meet its
obligations {including payment of interest ond repayment of principoU under the bond terms of the new senior secured bonds to be issued by the
Issuer (the •Bonds•). including both a (looting ond fixed rate tranche. Unless defined otherwise in these rish factors. defined terms in these rish factors
shall hove the some meaning as in the term sheet setting out the terms for the Bonds (the -renn Sheni or in the final bond terms of the Bonds to be
entered into by the Issuer and the Agent (as defined therein) (the "Bond Terms•) (os applicable). The rish factors presented below are categorised os
'RISKS RELATING TO THE G/IOUP' or 'RISKS RELATING TO THE BONDS' on the basis of whether they pertain to the Group or to the Bonds The rish
factors categorised os "RISKS RELATING TO THE GROUP", are categorised os rish (actors pertaining to the Group and not as rish (actors pertaining to
the Issuer, as a major part of the business operations of the Group are conducted by the Issuer's subskiiaries. The rishs presented herein are not
exhaustive, and other risks not discussed herein, not cuffently hnown or not currently considered to be material may also affect the Group's future
operations. performance ond finondol position, and consequently the Group's ability to meet ffs obligations under the Bond Terms. Potential
investors should consider carefully the information contained in this section ond mahe an independent evaluation before making an investment in
the Bonds. The assessment of the materiality of the rish factors have been based on the probabilityof their occurrence and the expected magnitude
of their adverse impact. The assessmentof the materiality andprobability for each riskfactor has been mode by the Issuer.

RISKS RELATING TO THE GROUP

Market specific risks

Suppllen ond raw material

The Group's ability to service its customers depends on the availability and timely supply of products from external suppliers. Inability to maintain
a national and international logistic network for customer deüveries or other problems with regard to supplies, such as delays. may have adverse
consequences for customer relations. etc. resulting in an adverse effect on the Group's net sales. earnings and financial position. Further. the
Group is dependent on certain suppliers for its ongoing manufacturing. The Group is currently experiencing higher production costs. which
adversely effects the Group's earnings and financial condition. As of the date of this Presentation, the Group has five to ten important supplier
agreements in place, some of which constitute the Group's sole supplier of the relevant raw material or component (as applicable). If any of
these agreements are tem,inated, the manufacturing process of the relevant products could be delayed and/or permanently stopped until such
agreement is either re-instated or a contract with a new supplier has been entered into. Such stoppage in production may lead to a material
adverse effect on the Group's business. earnings and financial position as well as the Group's reputation for reliability. as such stoppage in
production may result in the Group not being able to deliver its products to its customers in time.

The Group is also exposed to risks relating to fluctuations in e.g. the prices of raw materials or specific components used in the Group's
production and the price relating to the power supply needed to operate the Group's production sites. If the Group is unable to add its prOOuction
costs on to its end customers. any significant and/or lengthy increase in the price of raw materials. specific components used in the Group's
production or relating to the power supply would have a significant negative effect on the Group's business and eamings.

Production error

The Group's business is susceptible to risks assodated with production errors. particularly in the manufacturing of ftreplaces. If a component of
the fireplace is incorrectly produced. it can lead to significant safety hazards. including the risk of overheating. fire or emission of harmful
particles. Such errors may necessitate costly recalls or repairs, adversely affecting the Group's reputation and customer trust The financial
implications of addressing these errors, including potential Legal liabilities and compensaUon claims, could materially impact the Group's
earnings and financial position. Furthermore. production errors can disrupt supply chains. Leading to delays in delivery and affecting customer
satisfaction and retention.

3<

COMFIDENTIAL

~-✓-
The Group's operations and ftnancial performance are significantly influenced by international trade dynamics, ind.uding tariffs and export
regulations. As the Group engages in cross-border sales and distribution. it faces several risks associa ted with tariffs and export restrictions that
could adversely affect its business. Changes in tariff polk: ies by governments can lead to increased costs for importing raw materials or exporting
finished products. Higher tariffs may reduce the competitiveness of the Group's products in international markets, potentially leading to
decreased sales and profitability. Furthermore. the Group's operations are subject to international trade agreements and policies. Any changes or
termination of these agreements could disrupt supply chains. increase costs. and impact market access. These factors could impact the Group's
competitiveness. market access. and financial performance. The recently announced us tariffs on steel and aluminum products may have an
unfavourable impact of up to cgook USD in 2025. Jøtul is exploring opportunities to partially offset such effects with price increases.

Seuonallty oltheGroup 'sbuslneumaylNdtovolaUUtylncuhllow

The Group's business is exposed to and is affected by seasonal variations in temperature. Weather conditions vary between seasons <:Ner the
course of the year but also between individual years. Historical spikes in the demand for the Group's products have been caused by natural
catastrophes and extremely cold weather which impact the overall heat.lg infrastructure. Conversely, there is a risk that warm seasons and
warmer than average winters could decrease the consumers' interest and demand for stoves and fireplaces and may result in Low cash flow.
Further, changes in weather conditions can also impact demand through their influence on energy prices. For example. precipitation has a direct
effect on energy prices due to its impact on hydroelectric power .

The demand for the products sold by the Group is strongly influenced by the prevailing climate and the Group's sales increases significantly
during long and cold winters. The Nordics. USA. France Germany and Italy being the Group's most important markets. have suffered many warm
winters in a row. resulting in a negative impact on the Group's sales and as a result. the operations and financial results of the Group. There is a
risk that future temperature increases. and overall climate changes will have a negative impact on the liquidity and cash flCNI of the Group.

These seasonal variations are beyond the Group's control and can significantly affect the Group's liquidity and cash fl.ow which in tum can have a
material adverse effect on the Group's business. eamings and financial position.

Macroeconomic and regional spedflcfactors

The economic situation on the global market affects the Group's business. result and financial position as the Group operates business in
multiple geographic markets such as Norway. Poland. France. USA and Italy. The demand for the Group's products and services depends on the
level of planned capital and maintenance expenditures by the end customers. The level of capital and maintenance expenditures, such as house
building and property renovation. by the end customers depends. in tum. on general economic conditions, availability of credit and economic
conditions. Adverse changes in the economy may accordingly have a material negative effect on the Group's business. earnings or financial
position.

The Group is dependent upon its ability to produce. sell and develop new products and services and render such products and services
successful within existing and new market segments at certain volumes. A decrease in demand for the Group's products as a result of an
economic downturn could have a material negative effect on the Group's business. earnings or financial position.

The Group must also be able to develop its existing products an order to stay competitive and to avoid losing market shares to competitors.
Research and development efforts of new products are costly and always entail a risk of unsuccessful commercialisation. In addition. there is a
risk that the Group is not successful in its attempts to preserve and develop its product segment If not successful in the aforementioned ftelds.
this may have an adverse effect on the Group's business. eamings or financial position.

Pandemics and ongoing war and miUtary conflicts may also affect the economy in general and may. inter aüa, result in increased cost of supplies
of the Group. If one or several of these factors would develop negatively. this could have a significant negative impact on the Group's business,
financial position and results of operation.

•JØTUi:



RISK FACTORS (2/5)

Riskarelated to tAlchnologlcaldeveloprnarts

The industry in which the Group operates has been. and is expected to continue to be. characterised by new, stricter environmental regulations.
such as the EcoDesign directive in the EU. the new pan-European EN16510 standard and the EPA 2020 regulation in US. and consumer
awareness that have resulted in, and wil likely continue to result in. improvements in function and performance of the Group's products. such as
higher efficiency and lower emlSSk>n of harmful particles. As a result the future success and profitability of indusby participants will to certain
extent be dependent upon its developmen t capabilities to address the increasingly sophisticated needs of ;tscustomers and anticipate changes
in technology and indusby standards. and to respond to technological developments and stricter environmental regulations in a timety manner.
Further. a part of the Group's resources will need to be spent on updating old products to abide by the new aforementioned emission standards
to be introduced. If the Group is not successful in developing its products. as well as keeping its existing products up to indust,y standards. in a
timely and cost-effective manner. this could materially adversely affect the Group's business and financial conditions.

Competition

The Group operates on a variety of local and international markets that are highly competitive. with a vartety of healing sources. such as
electrical water heating. heat pumps. oiVgas/water heating and room heating. Companies in the industry compete by price. availability. time to
delivery, innovations. design and quality of goods. but also by other competitive factors such as production capacity. up to date technology and
market penetration. The Group has a number of competitors across different product categories, segments and geographic markets. It cannot be
ruled out that these competitors will grow to bestronger in the future, for example. by means of further consoüda tion in the market or that these
competitors would not take any additional competi tive actions against the Group.

The demand for the Group's products is in the short term mainly inftuenced by local outside temperatures and the cost development for
alternative heating sources (e.g. electricity. gas and oiU. In the long term. market growth is driven primarily by climate changes, the willingness of
consumers to invest in homes. as well as an increased focus on reduction of local particle emissk>ns and the use of renewable energy. There is a
risk that the Group may not adapt to the short term and long term demands of the intended end customers as efficiently as the Group's
competitors. wh.Ch can result in the Group losing market shares or not establishing it on new markets which in tum would have a material.
adverse effect on the Group's business. earnings and financial position.

~to currency fluctuation s

The Group's revenue and cash now is primarily denominated in, inter alia. EUR. GBP. NOK. PLN. SEK and USD while the Group reports its financial
results in NOK. The exchange rates between some of these currencies and NOK have fluctuated significantly in recent years and the Group's
local currencies may in the future ftuctuate SfgnificanUy. For example. if the NOK were to increase by 10 per cent relative to EUR. this would
mean a loss of approximately NOK 15,000,000 for the Group based on the trlterim report for the financial quarter ending 30 September 2024. As
per the date of this Presentation. the Issuer does not hold any hedging arrangements for its current foreign exchange rate exposures. The Group
tries to match the currency for its assets and Liabilities. To the extent that foreign exchange rate exposures are not hedged, the assets and
Liabilities remain unmatched or adequately transferred to the end consumers of the Group. fluctuations in currencies may adversely affect the
Group's financial. results in ways unrelated to the operations and could affect the Group's financial statements when the results are translated into
NOK fo, reporting purposes .

Further, due to the international reach of the Group both in Europe and in the USA, and considering that the Group purchases material for its
products from foreign suppliers in different currencies and sells products to customers in different currencies, the Group is exposed to risks
relating to currency fluctuations. As the Issuer does not hold any hedging arrangements towards foreign currency exposure. there is a risk that a
devaluation or appreciation in a currency that the Group has exposure towards (as applicable) results in a reduced value of the Groups local
monetary assets and generate local currency losses. which in tum would have an adverse effect on the Group's business. earnings or financial
position .
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Alternativeheatingcosts

Househo lds tend to evaluate alternative heating sources based on the current energy prices in order to reduce the overall household costs.
Energy prices in respective markets, including fossil fuels such as oil as well as natural gas and electricity prices. have a strong impact on the
demand for stoves and fireplaces. There is a risk that lower energy prices on alternative heating sources could decrease the consumer's interest
and demand for the Group's products. The Group cannot predict the impact of changing demand or alternative heating sources. and changes tn
energy prices for alternative heating sources may have a material adverse effect on the Group's business. earnings and financial position. e.g.
with respect lo cash flows.

Group and business specific risks
Risk relati ng to the Group's bualn-plan-fundl ng r14Hld

The Group's funding need is estimated based on its business plan (which again ls based on several underlying assumptions whk:h are highly
uncertain and based on Group expectations and estimates) and capital structure. Some key underlying drivers in the business plan are the
number of units sold. the price obtained per unit sold. operational. cost and cost cutting measures initiated. Should the Group's business plan not
be met there is a risk that additional financing may be needed. This may result in increased financial risk and. in worst case. insolvency.
The Group has embarked on several commercial acceleration trlitiatives aimed at enhancing market presence, increasing sales. and ensure
growth. These initiatives are critical to achieving strategic objectives and improving the Group's competitive and financial position. However.
there is a risk that these initiatives may not be successfully implemented or meet the Group's expectations. which could have several adverse
consequences for the Group including its financial position and future prospects.

Risks relating to production

The majority of the Group's production activities are located in Poland. In addition to the production in Poland. the Group has production sites in
USA. Norway and France. The result of having multiple productions site across the globe is an expensive infrastructure for production due to
higher rents, higher salaries. an trlf\exibility to adjust the workload due to stricter labour regulations and the requirements to adhere to strict
governmental regulations and controls with regard to environmentally friendly production. The various regulatory requirements in each country
also result in increased costs for the Group's continuous work with legal compliance. Having the production in the aforementioned countries
could also become a competitive disadvantage for the Group as the Group's products becomes relatively expensive. Further. the Group's
business is very cycUcal to its nature and the Group's current organisation and cost structure is oversized and inflexible given current volumes.
which could make the adjustment or the business to market fluctuations difficult With challenging external market conditions. the profitat>;Uty
may therefore come under pressure. Should the Group not be successful in identifying, and execute identified. opportunities for cost reduction in
its production and infrastructure, there is a risk that this will have an adverse effect on the Group's business. earnings and financial. position. In
addition. cost reduction action . such as outsourcing to low cost countries and lay offs. may negatively affect the perception of the Group's
brands. resulting in adverse effects on the Group's business. financial position or results of operations.

~to•--·---

The Group manages several. ractories for its productions in Poland. USA. Norway and France. Ir one or the Group's material factories or the
equipment therein would be damaged. for example as a result or fire. or if any of the ractories would have to close. the Group may suffer losses
and delays in delivery. which in tum could adversely affect the Group's business. financial condition and results of operations.

Borro-g by-Group- ·-risk

The Group has incurred and have a right to, in compUance with the limits set out in the final Bond Tarms of the Bonds. further incur financial
indebtedness to finance its business operations. There is a risk that such financing generates interest costs which will be higher than the gains
produced by the investments made by the Group.

•JØTUi:



RISK FACTORS (3/5)

If interest rates increase. the Group's current financial costs will also increase. which will have a negative effect on the Group's liquidity. The
Group has previously experienced difficulties in finding refinancing sources with favourable interest rates. Borrowing money to make
investments will increase the Group's exposure to the loss or capital and htgher interest expenses. Interest on the Group's borrowings from time
to time is subject to fluctuations in the applicable interest rates. Higher interest rates could affect the Group's operations. earnings and financial
position.

Rllbrelatingtotlle~'•factorlnganangementa

The Group's financial operations are significantly reliant on factoring arrangements, which are used to manage cash flow and Liquidity across
various subsidiaries. including the Issuer. Jotul France. Jotul Italy and AlCO Italy. The dependency on factoring facilities introduces risks in
connection to the Group's ability lo draw funds under the factoring agreements, which is contingent upon the creditworthiness of its customers
and the factoring provider. Ally deterioration in customer payment behaviour or the financial stability of the factoring provider could adversely
affect the Group's Liquidity and financial position.

Insurance

The Group is exposed to various types of risks. such as product üabiUty. environmental risk. property damage. third party liability and business
Interruption. including events caused by natural disasters and other events beyond the Group's control The Group may in such case be required
to pay for losses , damages and liabilities out of own funds. which could materially and adversely affect its business. earnings and financial
position. Even if the insurance coverage would be adequate to cover direct losses, the Group may not be able to take remedial actions or other
appropria te measures. Furthermore. the Group's claim records may affect the premiums which insurance companies may charge in the future. In
addition. the Group's current insurance coverage could be cancelled or become unavailable on reasonable economic terms in the future.
Materialisation of these risks may have an adverse effect on the Group's business. earnings. and financial posit ion as well as future prospects .

There is also a risk that cost of ensuring sufftcient insurance cover may increase due to the limited number of insurance providers willing to
insure the business and products of the Group. If the Group's insurance premiums would increase. there is a risk that it could have an adverse
effect on the earnings. operations and liquidity of the Group.

Chan_ In leglalatlon and regulation•

A number of legislations and regulations, competition regulations. and environmental regulations. taxes and rules can affect the business
conducted by the Group and the Group must observe and comply with a vast number of laws and regulations relating to the regulatory
environment for the industry in which the Group operates. New or amended legislations and regulations could call for unexpected costs or
impose restrictk>ns on the development of the business operations or otherwise affect net sales. which could have an adverse effect on the
Group's business and results of business operattons. As previously mentioned under section 'Risks related to technological developments", the
EcoDesign standard has been implemented throughout the European Union during 2022 and the Group must comply with such new standard
and regulatory framework Compliance with these or other new standards may result in increased R&D costs as well as the need for other
investments for the purpose of ensuring compliance with the new regulations and standards. Increased R&D costs and costs for necessary
investments which cannot be transferred to the end customers when selling the Group's products can have an adverse effect on the Group's
Liquidity. cash flow and earnings.

Rllb related to expansionof tl1e product portfolio

As the Group has experienced over the past years and decades significant growth. expansion and recognition on its current markets. especially
the Norwegian market. the Group may. in the future, experience saturated markets with regard to their current product portfolio and can only
achieve further growth through new products. products improvements and/or establishment on new markets. As a result the Group may
experience strains on operational and financial resources associated with development of products and estabUshment on new markets to cover
different sections of the market Hence. there is a risk that the Group invests time and financial resources In expansk>n strategies and the
development of new products which turn out not to be successful. which would have an adverse effect on the Group's business. results of
operations and financial position.
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Counterpwty risk and~on-

Counterparty risk is the risk that the counterparty of a contract will not live up to its contractual obligations. The Group only conducts business to
business and is therefore exposed to counterparty risk in all of its contracts. Should any of the Group's dealers experience a deterioration in their
financial position. they may not be able to meet their payment obligations under the customer agreements which could have a material adverse
effect on the Group's earnings and financial position.

Further the Group is largely dependent on its dealers· knowledge. experktnce and commitment to meet sales targets on the local markets, and
having a well motivated and loyal dealer network is essential in the respect that the Group's products are properly marketed towards customers.
The products are sold through the Group's own sales companies and distributors. In the event that key sales personnel leave the Group, the
sales may decrease which would have a negative effect on the Group's business. results of operations and financial position. In the event the
Group's dealers fail to act and perform in accordance with expectations. or should the Group not be sucæssful in maintaining its relations with its
dealers. this could have an adverse effect on the Group's business. results of operations and financial position.

Protection of know-how and Lou of key omployee1

The Group's future development depends largely on the skills. experience and commitment of its key employees and advisers. Persons
employed by the Group also have a comprehensive knowledge of the industry in general and of the Group in particular. It is important for the
Group's future business activities and development that the Group is able to retain. and where necessary also recruit skilled personnel and to
provide relevant incentives for its personnel in order to keep their key employees and managemen t If the Group should become unable to
retain or recruit such personnel. there is a risk that it has an adverse impact on the Group's operations and results.

Dependency on trademarks

The Group is dependent upon its brands and marketing and the Group is exposed to the risk of tost market appeal A decline in the market
appeal of the Group (including its brands) may derive from. amongst other things, a poor product offering, negative publicity concerning the
brands (whether or not it is justifiable) or lack d investments in the products in order to keep them updated and attractive for the customers.
There is a risk that the Group fails to build and maintain its brand perception resulting in adverse effects on the Group's business. financial
position or results of operations.

Environment

The Group's business includes risks associated with running or industrial factories. The Group is exposed to risks of liabiUty under e.g.
environmental laws and regulations due to the product.on. storage. transportation. disposal and sale of materials that can cause contamination or
personal injury if released into the environment Furthermore. the Group is also required to maintain compliance with international and national
standards relating to e.g. efficiency and emission related requirements imposed on the wood stove manufacturing industry.

Compliance with environmental. laws involves cost of the manufacturing. cost of registration/approval requirements, costs or transportation and
storage of raw materials and finished products. as well as the costs of the storage and disposal of wastes. The Group may furthermore incur
substantial costs. including fines. damages, criminal or civil sanctions and remediation costs for vk>lations arising ll'lder environmental laws. In
addition. the discovery or contamination arising rrom historical industrial operations at some of the Group's former and present factories may
expose the Group to clean-up obligations and other damages. There is a risk that non-compliance with environmental laws and liability arising in
connection with any personal irtjuries or damages and damages to the environment may have a material negative effect on the Group's business.
result and financial position .

Legal disputN-lltlgatlons

The Group is not currently involved in any material legal disputes or Litigations. As the Group sells products that may constitute a risk to
consumers. there is a risk that the Group may be held liable for damages on consumers and their property . with material costs. negative publicity
and a damaged brand perception as a consequence. These risks relating to product liability may. if they materiaUse, have a material adverse
effect on the Group's business. earnings and financial position.
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Disputes of different kinds can be time consuming. disrupt norma l operations. involve large amounts and result in considerable costs and
reputational risks. which would have a negative effect on the Group's business . financial position and results of operation.

Tax

The Group conducts its business in accordance with its interpretation of applicable tax regulations and applicable requiremen ts and decis ions. It
is possible that the Group's or its advisors' interpre tation and the Group's appüca tion of laws. prov isions. judicial practice has been. or will at some
point be. incorrect or that such laws. provisions and practice will be changed. potentially with retroactive effect There is a risk that if such an
event should occur. the Group's tax liabilities can increase. which nega tively effects the Group's earnings and financial posi tion.

RISKS RELATING TOTHE BONDS

CNdlt rloka

Investors in the Bonds carry a credit risk towards the Group. The investor's abiüty to receive payment under the Bonds is therefore dependent on
the Issuer' s ability to meet its payment obligations. which in tum is largely dependent upon the performance of the Group's operations and its
financial posi tion. The Group's financial posi tion is affected by several factors of which some have been mentioned above.
There is a risk that an increased credit risk \!Vill cause the market to charge the Boods a higher risk premium, which wil affect the Bonds' value
nega tively. Another aspect of the credit risk is that there is a risk that a deteriorating financial position of the Group will reduce the Group's
poss iblüty to receive debt financing at the time of the maturity of the Bonds.

Refinancing rtlk

There is a risk that the Issuer will be required to refinance certain or all of its outstanding debt. including the Bonds. The Issuer's ability to
successfully refinance its debt depend s, among other things, on the conditions of the debt capital markets and its financial cond ition at such
time. Even if the debt capital markets improve. there is a risk that the Issuer's access to financi ng sources will not be available on favourable
terms , or at all Shou ld the Issuer be unable to refinance its debt obliga tions on favourable terms, or at all it would have a material adverse effect
on the Group's business. financial condition and results of operations and on the bondholders' recovery under the Bonds.

lnterflt ratertsks

The Bonds' value depends on several factors. one of the most significant over Urne being the levet of market interest The Bonds will bear a
floating rate interest based on three-month NIBOR and margin. Hence. the interest rate is to a certa in extent adjusted for changes in the level ei
the general interest rate. There is a risk that an increase of the general interest rate level will adversely affect the value of the Bonds. The general
interest rate level is to a high degree affected by the Norwegian and the internationa l financial developmen t and is oulstde the Group's control

Ability to--

The Issuer's abiUty to service its debt under the Bonds will depend upon. among other things, the Group's future financial and operating
performance, which will be affected by prevailing economic conditions and financial business, regulatory and other factors , some of which ewe
beyond the Group's control. If the Group's opera ting income is not sufficient to serv ice its current or future indebtedness. the Group will be
forced lo take acUons such as reducing or delaying its business activities, acquisitions, investmen ts or capital expenditures. selling assets.
restructuring or refinancing its debt or seeking additional equity capital There is a risk that the Group will not be able to affect any of these
remed ies on satisfactory terms. or at all This would have a nega tive effect on the Group's operations. earnings. results and financial posi tion.

_,__ting to the transaction øcurtty

Although the Issuer's obliga tions towards the Investors under the Bonds will be secured by. inter alia, first prior ity pledges over the shares in the
Issuer and certain Group companies as well as security over certa in intragroup loans from the Issuer to any subsidiary, it is not certa in that the
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proceed s of any enforcemen t sale of the security assets would be sufficient to satisfy all amounts then owed to the Investors.

The bondholders WM.l be represented by Nordic Trustee AS as security agent (the •Agent •) in all matters relating to the transaction security.
There is a risk that the Agent. or anyone appointed by it, does not properly fulfil its obUga tions in terms of perfect ing, maintaining. enforcing or
takiig other necessary actions in relation to the transaction security. Further. the transaction security is subject to certain hardening periods
during which times the bondholders do not fully. or at all bene fit from the transaction security. The risk of ctawback and hardening periods
increases when the Issuer is issuing new bonds. as opposed to refinancing existing debl security interests granted to bondholders during the
hardening period may be at risk of being invalkta ted or reduced in priori ty if challenged during insolvency proceed ings. This could result in
bondholders not fully bene fiting from the transaction security. thereby affecting their recovery prospects.

The Agent is entitled to enter into agreements with members of the Group or third parties or to take any other action necessa ry for the purpose
of maintaining. releasing or enforcing the transaction security or for the purpose of settung. among other things. the bondholders' rights to the
secu rity.

Risks r.tatlng to enforcemon tof the ltanøctlon HCurlty

If the Issuer or any of its subsidiaries. which shares have been pledged in favour of the bondholders, is suQtect to any foreclosure, dissolu tion,
winding up. liquidation. recapitalisation, administrative or other bankruptcy or insolvency proceedings, the shares that are subject to such pledge
may then have Umited value because all of the subsidiary's obligations must first be satisfted, potentially leaving little or no rema ining assets in
the subsid iary for the bondholders. As a result the bondholders may not recover the full value (or any value in the case of an enforcemen t sale)
of the shares. In addition. the value of the shares subject to pledges may decline over time.

The value of any intra group loan granted by the Issuer to any subsidiary, which is subject to security in favour of the bondholders. is largely
dependent on such subsidiary's ability to repay its loan. Should such subsidiary be unable to repay its debt obUga tions upon an enforcement of a
pledge over the intra group loan. the bondholders may not recover the full or any value of the security granted over the intra group loan.

If the proceeds of an enforcemen t are not sufficient to repay all amounts due under or in respect of the Bonds. then the bondholders wil. only
have an unsecured claim against the Issuer and rts remaining assets (if any) for the amounts which remain outs tanding under or in respect of the
Bonds.

Risks r.tated to lntercredltor arrangemen t

The Issuer has the possibtlity to incur additional debt under a super senior revolving credit faciUty (the ·super Senior RCF") which will in
accordance with the terms of an lntercreditor Agreemen t (as defined below), rank senior to the Bonds. Further. the Issuer may incur additional
financial indebtedness which also will rank pari passu with the Bonds. The relation between certa in of the Issuer's creditors Qointly the "Secured
Creditors") and a security agent is governed by an intercreditor agreemen t Cas amended and restated. the ·1ntercreditor Agreemen t"). Although
the obligations under the Bonds and certain other obUgations of the Group towards the bondholders and the secured Creditors Of any) \!Vill be
secured by first prior ity secu rity. there is a risk that the proceed s of any enforcement sale of the security asse ts will not be suffictent to satisfy all
amounts then owed to the Secured Creditors. Furthermor e. if the Issuer issues additiona l Bonds. the security posit.on of the current bondholders
may be impaired.

The security agent will in accordance with the lntercreditor Agreement in some cases take instructions from a super senior representative under
the Super Senior RCF (if any). There is a risk that the security agent and/or a super senior representative under the SUper senior RCF will act in a
manner or give instructions not preferable to the bondholders. In addition, the security agent will in some cases take instructions from a senior
representative, being those senior creditors whose senior debt at that time aggregate to more than so per cent of the total senior debt If the
outstandrlg senior debt towards other senior creditors than the bondholders exceed the obligations under the Bonds, the bondholders will
therefore not be in a position to control the enforcemen t procedure.

If the outs tanding obliga tions of the Group tO\IVards other secu red Creditors than the bondholders increase, there is a risk that the security
posi tion of the bondholders is impaired.
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Furthermore. there is a risk that the security will not at aU times cover the outstanding claims of the secu red Creditors.

The lntercredltor Agreemen t wil1also contain provisions regarding the applica tion of proceed s from an enforcemen t of security where any agent
will receive payments first. secondly any creditor under any super senior debL thirdly any creditor pro rata under any senior debt Cinduding the
bondholders under the new money tranche). fourthly any creditor under the elevated tranche and lastly any creditor l.l'lder a,,y shareholder.
intercompany and subord inated debt There is a risk that the enforcement proceeds will not be suffic tent in order for the Issuer to satisfy the
waterfall provisions above.

Alika related to ..iy .-...ptlon-portlal repaymentof the Bonda

Under the Bond Terms. the Issuer has reserved the possibility to redeem all outstanding Bonds before the final redemption date. If the Bonds are
redeemed or partially repaid before the final redemption date. the holders of the Bonds have the right to receive an early redemption amount or
a premium on the repaid amount (as applicable) which exceeds the nominal amount in accordance with the Bond Terms . However. there is a risk
that the market value of the Bonds is higher than the early redemption amount or the repaymen t amount (including the premium) <as appbcable)
and that it may not be possible for bondholders to reinvest such proceed s at an effective interest rate as high as the interest rate on the Bonds
and may only be able to do so ata significantly lower rate.

In addition. a partial repayment of the Bonds may affect the Liquidity of the Bonds and may have a negative impact on the market value of the
Bonds. which could result in bondholders' difficulties to sell the Bonds (at all or at reasona ble terms).

It is further possible that the Issuer will not have sufficient funds at the time of the mandatory prepayment to carry out the required redemption of
Bond~

lhe-ls~onltslUbsldlarles

A signfficant part of the Group's assets and revenues relate to the Issuer's subsidiaries. Accordingly. the Issuer is dependent upon receipt of
sufficient income and cash flow related to the operation of and the ownersh ip in the subsidiaries to enable it to make paym&nts under the Bonds.
Consequently, the Issuer is dependent on the subsidiaries ' availability of cash, and their legal ability to make dividends. The subsidiaries are
legally distinct from the Issuer and have no obligation to make payments to the Issuer of any profits generated from their business. The ability of
the subsid iaries to make payments to the Issuer Is restricted by, among other things, the availability of funds. corpora te restrictions and legal
restrictions (e.g. Limitations on value transfers). Should the Issuer not receive sufficient income from its subsidiaries, there is a risk that the
bondholder's abiUty to receive payment under the Bond Terms and the Group's financial condition may be adversely affected.

The Group or its assets may not be protected from any actions by the creditors of any subsidiary of the Group, whether under bankruptcy law. by
contract or otherwise. In addition, defaults by, or the insolvency of. certain subsidiaries of the Group could result in the obügation of the Group to
make paym&n ts under parent company financial or performance guarantees in respect of such subsidiaries' obUga tions or the occurrence of
cross defaults on certa in borrowings of the Group.

Putoptlon

According to the Bond Terms . the Bonds are subject to prapayment at the option of each bondholde< (put option) if any pe<son or group of
persons . acting in conce rt gains decisive influence over the Issuer's holding company. There is. however, a risk that the lssuer will not have
suffic ient funds at the time of such prepayment to make the required prepayment of the Bonds which could adversely affect the Issuer, e.g. by
causing insolvency or an event of default under the Bond Terms. and thus adversely affect aU bondholders and not only those that choose to
exercise the option.

No action __,.i the....., and bondhoklera ' ...,....., 1at1on

In accordance with the Bond Terms. the Agent will represent all bondholders in all matters relating to the Bonds and the bondholders are
prevented from taking actions on their own against the Issuer. Consequently, individual bondholders do not have the right to take legal actions to
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declare any default by claiming any paymen t from the Issuer and may therefore lack effective remedm unless and until a requisite majori ty r:I
the bondholders agree to take such action . However. there is a risk that an individual bondholder, in certain situations, could bring its own action
against the lssu&r (in breach of the Bond Terms>. which could nega tively impact an acceleration of the Bonds or other action against the Issuer.

1hertghtsofbondhoklera depend011theAgent '•ac:tlona-ftnandal~

By subscribing for, or accepting the assignment of, any Bonet each holder of a Bond will accept the appointment of the Agent (being on the issue
date Nordic Trustee AS) to act on its behalf and to perform administrative function s relating to the Bonds. The Agent shall have. among other
things, the right to represent the bondholders in all court and administrative proceed ings in respect of the Bonds. However. the rights. duties and
obligations of the Agent as the representative of the holders of the Bonds will be subject to the provisions of the Bond Terms, and there is no
specific legislation or market practice in Norway (under which laws the Bond Terms will be governed) which would govern the Agent's
performance of its duties and obligations relating to the Bonds. There is a risk that a failure by the Agent to perform its duties and obligations
proper ly or at all will adversely affect the enforcemen t of the rights of the bondholders.

There is a risk that materialisation of the above risks will have a materia l adverse effect on the enforcement of the rights of the holders of the
Bonds and the rights of the holders of the Bonds to receive payments under the Bonds.

Bondholders'-·

The Bond Terms will include certa in provisions regarding bondholders' meetings. Such meetings may be held in order to resolve on matters
relating to the bondholders' inte<ests. The Bond Terms allow for stated majorities to bind au bondholders. induding bondhotde<s who have not
taken part in the meet ing and those who have voted differently to the required major ity at a duly convened and conducted bondholders'
meeting. Consequently, there is a risk that the acttOl"tS of the major ity in such matters will affect a bondholder's rights in a manner that is
undesirable for some of the bondholders.
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