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---------------------------------------------------------The information in this prospectus (the “Prospectus”) relates to a rights issue (the “Rights Issue”) and
subsequent listing on Oslo Axess of minimum 35,000,000 shares and maximum 45,000,000 shares (the “Offer
Shares”), each with a nominal value of DKK 0.05 at a subscription price of NOK 1.00 (the “Subscription Price”)
in 5th Planet Games A/S (the “Company”), a public limited liability company incorporated under the laws of
Denmark (together with its consolidated subsidiaries, “5th Planet Games” or the “Group”). Existing
shareholders of the Company as of the end of 03 July 2020 (as registered in the Company’s shareholder
register in the Norwegian Central Securities Depository (“Verdipapirsentralen” or “VPS”) as of 07 July 2020
(the “Record Date”)) (the “Existing Shareholders”) will be granted approximately 0,73387 tradable
subscription rights ("Subscription Rights") for every 1 share in the Company held as of the Record Date. The
holders of Subscription Rights will, subject to applicable law, be entitled to subscribe for and be allocated
one Offer Share for each Subscription Right held. The Subscription Rights will be registered on each Existing
Shareholder’s account in the VPS. Subscription Rights will not be issued in respect of Existing Shares held in
treasury by the Company. Over-subscription and subscription without Subscription Rights is permitted. The
subscription period for the Rights Issue will commence at 09:00 hours (Central European Time, “CEST”) on 9
July 2020, and expire on 23 July 2020 at 16:30 hours (CEST) (the “Subscription Period”). The Subscription
Rights will be listed and tradable on the Oslo Stock Exchange under the ticker code “FIVEPG T” from 09:00
hours (CEST) 9 July 2020 to 16:30 hours (CEST) on 21 July 2020. The due date for the payment for the Offer
Shares will be on or about 28 July 2020. Delivery of the Offer Shares is expected to take place on or about 3
August 2020. The Offer Shares will be delivered through the facilities of the VPS.
SUBSCRIPTION RIGHTS THAT ARE NOT USED TO SUBSCRIBE FOR OFFER SHARES BEFORE THE EXPIRY OF THE
SUBSCRIPTION PERIOD, OR THAT ARE NOT SOLD BEFORE 21 JULY 2020 AT 16:30 HOURS (CEST), WILL HAVE
NO VALUE AND WILL LAPSE WITHOUT COMPENSATION TO THE HOLDER.
The Offer Shares will be registered in the VPS in book entry form and will carry full voting rights. All the
Company’s shares (the “Shares”) rank in parity with one another and carry one vote per Share. Except where
the context otherwise requires, references in this Prospectus to the Shares include the Offer Shares. The
Shares are listed on the Oslo Stock Exchange under the ticker code "FIVEPG".

Investing in the Company and the Shares, including trading in the Subscription Rights, involves material risks
and uncertainties. See Registration Document and Securities Note Section 2 “Risk Factors” and page 2 “Note
Regarding Forward-Looking Statements”.
Manager
Norne Securities AS
3 July 2020
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Important notice
Please see pages 54-55 for definitions, which also apply to the front page.
This Prospectus, dated 3 July 2020, has been prepared by the Company in order to provide a presentation of the Company and its
business in connection with the offering of Offer Shares of the Company through the Rights Issue and the admission of the Offer
Shares to trading and listing on Oslo Børs. As this Rights Issue is addressed to the Company's shareholders, the level of disclosure in
this Prospectus is proportionate to this type of issue cf. EC Commission Regulation EC/809/2004 article 26a (3). The Prospectus has
further been prepared to comply with the Danish Securities Trading Act and related legislation and regulations. The Prospectus has
been prepared in the English language. The Prospectus has been passported to Norway in accordance with section 7-9 of the
Norwegian Securities Trading Act.
The Company has furnished the information in this Prospectus.
All inquiries relating to this Prospectus must be directed to the Company or the Manager. No other person is authorized to give any
information about or to make any representations on behalf of the Company in connection with the Rights Issue. If any such
information is given or made, it must not be relied upon as having been authorized by the Company or by the Manager.
The information contained herein is of the date hereof and subject to change, completion and amendment without notice. In
accordance with Danish legislation, every new circumstance, material error, or inaccuracies which may have significance for the
assessment of the Offer Shares, and which are brought to light between approval of the Prospectus and admission to trading of the
Offer Shares, will be included in a supplement to the Prospectus. Such supplementary prospectus shall be approved by the Financial
Supervisory Authority and be published. Publication of this Prospectus shall not create any implication that there has been no change
in the Company’s affairs or that the information herein is correct as of any date subsequent to the date of the Prospectus.
The contents of this Prospectus are not to be construed as legal, business, financial or tax advice. Each reader of this Prospectus
should consult with its own legal, business, financial or tax advisor as to legal, business, financial or tax advice. If you are in any doubt
about the contents of this Prospectus you should consult your stockbroker, bank manager, lawyer, accountant or other professional
adviser before making any investment decision.
This Prospectus is subject to Danish law. Any dispute arising in respect of or in connection with this Prospectus or the Rights Issue is
subject to the exclusive jurisdiction of the Danish courts with applicable Danish court as legal venue.
Prospective investors are expressly advised that an investment in the Company’s shares entails financial and legal risk and that
they should therefore read this Prospectus entirely and particularly the section entitled “Risk Factors”, starting on page 12 when
considering an investment in the Company’s shares.
The distribution of this Prospectus may in certain jurisdictions be restricted by law. Persons in possession of this Prospectus are
required to inform themselves about and to observe any such restrictions. This Prospectus does not constitute an offer of, or a
solicitation of an offer to purchase, any of the Offer Shares in any jurisdiction or in any circumstances in which such offer or
solicitation would be unlawful. No one has taken any action that would permit a public offering of Offer Shares to occur outside
of Denmark and Norway.
The Offer Shares have not been and will not be registered under the U.S. Securities Act of 1933 as amended (the “Securities Act”),
or with any securities authority of any state of the United States.
The Offer Shares may not be offered, sold, resold, transferred or delivered, directly or indirectly, in or into the United States,
Canada, Japan or Australia.
Note Regarding Forward-Looking Statements
This Prospectus includes “forward-looking” statements, including, without limitation, projections and expectations regarding the Company’s future
business strategy, plans and objectives. All forward-looking statements included in this document are based on information available to the Company,
and views and assessments of the Company, as of the date of this Prospectus. The Company expressly disclaims any obligation or undertaking to
release any updates or revisions of the forward-looking statements contained herein to reflect any change in the Company’s expectations with regard
thereto or any change in events, conditions or circumstances on which any such statement is based, unless such update or revision is prescribed by
law. When used in this document, the words “anticipate”, “believe”, “estimate”, “expect”, “seek to” and similar expressions, are intended to identify
forward-looking statements. Such forward-looking statements involve known and unknown risks, uncertainties and other factors, which may cause
the actual results, performance or achievements of the Company, to materially differ from any future results, performance or achievements expressed
or implied by such forward-looking statements. Such forward-looking statements are based on numerous assumptions regarding the Company’s
present and future business strategies and the environment in which the Company will operate. Factors that could cause the Company’s actual results,
performance or achievements to materially differ from those in the forward-looking statements include but are not limited to global and regional
economic conditions, the competitive nature of the market in which the Company operates, growth management, changes in domestic and foreign
laws and regulations, taxes, changes in competition and pricing environments, changes in political events, force majeure events and other factors
referred to in this Prospectus.
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SUMMARY
This summary contains all the Elements required known as “Elements”. These Elements are numbered in sections 1- 4
(1.1–4.2)
This summary contains all the Elements required to be included in a summary for this type of securities and Issuer.
Because some Elements are not required to be addressed, there may be gaps in the numbering sequence of the
Elements.
Even though an Element may be required to be inserted in the summary because of the type of securities and issuer, it
is possible that no relevant information can be given regarding the Element. In this case a short description of the
Element is included in the summary with the mention of ‘not applicable’.
This Prospectus consists of a summary, a registration document and a securities note.
1.

Introduction

1.1 The name and international securities identification number (ISIN) of the securities.
Existing securities (ISIN-number DK0060945467)
Subscription rights (ISIN-number DK0061287182)
1.2 The identity and contact details of the issuer, including its legal entity identifier (LEI).
The legal and commercial name of the issuer is 5th Planet Games A/S with secondary name Hugo Games A/S (the
"Company" or the "Issuer"). The issuer’s LEI-number is 213800MC2SGVSIBN7J53. The issuer is a Danish public
limited liability company governed by the Danish Companies Act. The Company’s registered business address is
Gothersgade 11, 1123 Copenhagen K, Denmark with CVR-number 3359 7142.
1.3 The Identity and contact details of the competent authority approving the prospectus.
The Danish Financial Supervisory Authority has, as the competent authority, approved the prospectus.
The Danish Financial Supervisory Authority address and contact data is Århusgade 110, Copenhagen Ø, Phone
+4533558282, E-mail finanstilsynet@ftnet.dk and fax. +4533558200.
1.4 The date of approval of the prospectus
The prospectus has been approved the 3 July 2020.
Warning
This summary is the introduction to the prospectus and any decision to invest in the securities should be based on
consideration of the prospectus as a whole by the investor. If buying the shares, the investor could lose all or part
of the invested capital.
Where a claim relating to the information contained in the prospectus is brought before a court, the plaintiff
investor might, under the national legislation of the Member States, have to bear the costs of translating the
prospectus before the legal proceedings are initiated.
Civil liability attaches only to those persons who have tabled the summary including any translation thereof, but
only if the summary is misleading, inaccurate or inconsistent when read together with the other parts of the
prospectus or it does not provide, when read together with the other parts of the prospectus, key information in
order to aid investors when considering whether to invest in such securities.
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2.

Key information about the issuer

2.1 Who is the issuer of the securities?
The issuer’s name is 5th Planet Games A/S, a Danish public limited liability company governed by the Danish
Companies Act with LEI-number 213800MC2SGVSIBN7J53. The Company’s registered business address is
Gothersgade 11, 1123 Copenhagen K, Denmark with CVR-number 3359 7142.
Principal activities:
5th Planet Games A/S is a mobile games Company established in 2011 developing interactive, cross-media
entertainment content, including games and animated series, e.g. based on the Company’s intellectual property
Hugo the troll.
5th Planet Games A/S is a Company that creates, develops, and publishes mobile games globally. It has a strong
portfolio of games available across at iOS and Android, with the biggest games to date being “Hugo Troll Race
2”and “Cristiano Ronaldo: Kick’n’Run".
5th Planet Games A/S will focus on launching games based on established IP’s and concepts, e.g. the, Adventures
of Tintin, Doodle Jump 2, Vikings, and the skateboarder Nyjah Houston.
The games are casual mobile games and includes social media features.
5th Planet Games operates within the global mobile games market. The free-to-play business model dominates the
mobile games business and micro transactions within the game (ads and in-app purchases) are the key revenue
drivers. Major markets that the Company is active on are the Apple Store and Google Play.
Description of the group:
5th Planet Games A/S is the parent company of 5th Planet Games Development ApS, Ivanoff Interactive A/S, 5th
Planet Games GmbH, Hugo Games INC and 5th Planet Games LTD, all of which are 100% owned by 5th Planet Games
A/S.
5th Planet Games A/S acts as a holding company for the 5th Planet Group.
5th Planet Games Development ApS is a Danish private limited liability company governed by the Danish Companies
Act, registered with the Danish Business Authority under organization number CVR 3056 4235. All matters relating
to the intellectual property rights of HUGO and licensed IP’s are organized through 5th Planet Games Development
ApS.
Ivanoff Interactive A/S is a Danish public limited liability company governed by the Danish Companies Act, registered
with the Danish Business Authority under organization number CVR 2420 7811. All Danish employees are hired
through this company and the company is administration company for the group. Ivanoff Interactive A/S has 3
employees.
5th Planet Games GmbH is a game studio, a German incorporated limited company with registration number HRB
201550 B, subject to German regulation. Game development of the game “Adventures of Tintin” is being handled
by 5th Planet Games GmbH, who has 13 employees.
Hugo Games Inc. an US incorporated limited company with registration number 83-2130372, subject to US
regulation. There are no activities and limited assets and liabilities in the company, and it is expected to be
deregistered in August 2020.
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5th Planet Games LTD is game studio. It is a UK incorporated limited company with registration number 11706444,
subject to UK regulation. There is no activity and the company has on 12th November 2019 been sent for
deregistration at the authorities in UK and the deregistration is expected to be finished in August 2020.
Major shareholders
HNI Trading ApS, owed by CEO Henrik Nielsen, currently owns 7.5% of the shares in 5th Planet Games A/S.
Key managing director
Henrik Nielsen has been CEO since September 2017.
Identity of its statutory auditors
Grant Thornton, Statsautoriseret Revisionspartnerselskab by State-Authorised Public-Accountants Ulrik BlockSørensen and Martin Bomholtz, Stokholmsgade 45, 2100 Copenhagen Ø, Denmark.

2.2 What is the key financial information regarding the issuer?
Below selected historical key financial information for the group for the financial years 2019 and 2018 are
represented. The figures are from the Company´s annual report 2019.
DKK ´000

2019

2018

Audited

Audited

2.180
2.044
-17.814
-18.391
-126
-15.866
32.223

3.855
3.550
-9.908
-22.830
65
-20.779
-43.544

Earnings per share (DKK)

-0,668

-1,002

Balance sheet
Total non-current assets
Total current assets
Total assets

1.103
12.164
13.267

12.409
24.922
37.331

Equity
Total liabilities
Total equity and liabilities

6.972
6.295
13.267

26.637
10.694
37.331

-19.684
-149
7.264
-12.569

-15.833
-15.252
-255
-31.340

Income statement
Revenue
Gross profit
Loss before special items (EBITDA)
Operating profit/loss (EBIT)
Net Financials
Loss from discontinued operations
Net loss for the year

Cash flow
Cash flow generated from operations
Cash flow from investing activities
Cash flow from financing activities
Total cash flow
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Qualifications on the financial statement
Grant Thornton, Statsautoriseret Revisionspartnerselskab, by Ulrik Block-Sørensen, State-Authorised Public
Accountant and Martin Bomholtz, State-Authorised public Accountant, has issued an audit opinion without
qualifications on the consolidated financial statements for 5th Planet Games A/S for 2018 and 2019.
2.3 What are the key risks that are specific to the issuer?
Financial risks:
Operating loss – the Company has not yet had positive net profits and without successful game launches the
company will continue to be dependent on capital injections.
Currency rate fluctuations – the Company is selling internationally and receives a significant part of revenue in USD
and have a cash position and is completing the Rights Issue in NOK. Currency exchange rate decline against DKK
could result in a loss.
Operating and marked risks:
Highly competitive markets – New games are launched in the industry every day and there are no guarantees for
launching a successful game
Intellectual property rights – Disputes regarding intellectual property rights could arise which could force the
company to stop developing and/or selling affected products.
Collaborations and licensing agreements – Disputes regarding collaborations and licensing agreements could force
the company to stop developing and/or selling products covert by these agreements.
Attraction and retention of key personnel – With a small organisation the Company is dependent on management
and employees and to attract new skilled employs to continue developing the Company. The Company is involved
in online casino video slots games as IP holder (Hugo) and IP agent (Nyjah Huston). Political and public pressure and
new laws could have a material adverse effect on this part of the Company´s business.
3. Key information regarding the securities
3.1. What are the main features of the securities?
The Rights Issue consists of an offer by the Company to issue minimum 35,000,000 and maximum 45,000,000 Offer
Shares. The Company only have one share class and the new shares will be in the same share class. The issued
shares will be registered under the same ISIN-code as the existing shares after successful registration of the share
capital increase. The Subscription Rights will be tradeable on the Oslo Stock Exchange from 09:00 hours (CEST) on
9 July 2020 until 16:30 hours (CEST) on 21 July under the ticker “FIVEPG T”. The shares will be traded in NOK.
Existing shares (ISIN-code DK0060945467). Subscription rights (ISIN-code DK0061287182)
There is only one share class in the Company and the offered shares will be in the same share class as the existing
shares. The issued shares will not have any special priority in case of bankruptcy for the Company. In case of
bankruptcy the Investors and existing shareholders will first be paid back after all creditors in the Company has
been paid cf. chapter 10 in the Danish Bankruptcy Act.
The new shares will after full payment and after registration by Danish Business Authority have the same rights as
the existing shares. Every share with a nominal value of DKK 0.05 will be eligible for any dividend the Company may
declare after registration.
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3.2. Where will the securities be traded?
The Subscription Rights will be tradeable on the Oslo Stock Exchange (Oslo Axess) under the ticker “FIVEPG T”. The
offer shares allocated will be tradable on the Oslo Stock Exchange (Oslo Axess) under the ticker “FIVEPG”. Oslo
Stock Exchange is a regulated market operated by Oslo Børs ASA.
3.3. Is there a guarantee attached to the securities?
Not relevant as there is no guarantee attached to the securities.
3.4. What are the key risks that are specific to the securities?
The following key risk:
High price volatility of publicly traded shares could result in a rapidly declining share price.
Risk of high volatility due to day traders. As the company has a relatively small market capitalization the share
price could increase or decrease on the basis of relatively few trades / low trading volume.
Risk of low liquidity in the shares due to the small market cap of the company. As the company has a relatively
small market capitalization, the liquidity in the share could be limited if major shareholders hold relatively large
positions of the shares.
Potential dilution of shareholders could result in lower share price for shares already issued.
The interest of the Company´s major shareholder could be different from those of other investors in the
Company.
Existing shareholders who do not participate in the offering may experience significant dilution in their
shareholdings.
4.

Key information about the public offer of securities.

4.1 Under which conditions and timetable can I invest in this security?
Conditions and timetable for the Rights Issue
The Rights Issue consists of an offer by the Company to issue minimum 35,000,000 and maximum 45,000,000
Shares.
The Subscription Price in the Share Issue is NOK 1.00 per Offer Share, representing a discount of 58 % to the closing
price for the Company's shares on the Oslo Stock Exchange on 11 June 2020 of per Share, and a discount of 60 %
to the volume weighted share price the last five trading days prior to and including 11 June 2020. The Subscription
Price also implies a discount of approximately 44 % compared to the theoretical share price exclusive of the
subscription right (“TERP”) of NOK 1.80 based on the maximum amount of new shares to be issued.
The Company or the Managers charge no expenses or taxes to the subscribers in the Share Issue.
Existing Shareholders who are registered in the Company's shareholder register in the VPS as of the Record Date (7
July 2020) will receive tradeable Subscription Rights. Provided that the delivery of traded Shares was made with
ordinary T+2 settlement in the VPS, Shares that were acquired until and including 3 July 2020 will give the rights to
receive Subscription Rights, whereas Shares that were acquired from and including 6 July 2020 will not give the
rights to receive Subscription Rights. Existing Shareholders will be granted tradable Subscription Rights that, subject
to applicable law, provide a right to subscribe for, and be allocated, a corresponding number of Offer Shares in the
Share Issue at the Subscription Price. Over-subscription is permitted, however, there can be no assurance that Offer
Shares will be allocated for any oversubscription.
The Subscription Rights will be tradeable on the Oslo Stock Exchange from 09:00 hours (CEST) on 9 July 2020 until
16:30 hours (CEST) on 21 July 2020 under the ticker “FIVEPG T”.
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The timetable set out below provides certain indicative key dates for the Share Issue

Dilution
The dilutive effect following the Rights Issue, assuming subscription for, and issuance of, the maximum number of
Offer Shares in the Share Issue (being 45,000,000 new Shares) will be 42 %. The dilutive effect following the Rights
Issue, assuming subscription for, and issuance of, the minimum number of Offer Shares in the Share Issue (being
35,000,000 new Shares) will be 36%.
Estimated expenses
The estimated expenses paid by the Company are estimated to be approximately NOK 4 - 5 million depending of
numbers of shares being issued.
4.2 Why is this prospectus being produced?
The use and estimated net amount of the proceeds
Total net proceeds from the Rights Issue after expenses are estimated to amount to approximately NOK 30 – 40
million depending of numbers of shares being issued
The reason for the offer is to secure a strong and more long-term sufficient capital for the execution of the Group’s
strategy, including, but not limited to, its operations and further expansion of its portfolio and marketing activities
as well as its organization.
The net proceeds from the offer and cash flow from operational activities will primarily be used to i) pay back the
convertible loan with interest to Formue Nord Fokus A/S of approximately NOK 7.5 million in relation to the Credit
Facility Agreement entered into 24 May 2019 as well as ii) fund the Company’s pipe-line, including development
and marketing of the published games on a continuous basis, as well as upgrade the development and marketing
team as well as iii) have a cash reserve for acquiring potential game development companies with a proven track
record and positive cashflow.
Underwriting agreements
The underwriting is governed by the underwriting agreement dated 10 June (the "Underwriting Agreement").

Pursuant to the Underwriting Agreement, the Rights Issue is underwritten, severally and not jointly, by
the Underwriters. The Underwriters have, on a pro rata basis and limited to their respective underwritten amounts,
undertaken to subscribe and pay for the Offer Shares not subscribed for during the Subscription Period on or prior
to the Payment Date, up to the minimum gross proceeds to the Company of NOK 35,000,000.
Material conflicts of interest
To the knowledge of the Company, there are no material conflicts of interest.
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Registration Document
5th Planet Games A/S
(A Danish Public limited liability company)

REGISTRATION DOCUMENT FOR SECONDARY ISSUANCES OF EQUITY SECURITIES – Annex 3.
1.

PERSONS RESPONSIBLE, THIRD PARTY INFORMATION, EXPERTS’ REPORTS AND COMPETENT AUTHORITY
APPROVAL

1.1 Persons responsible for the Prospectus
 Caspar Rose, Chairman of the Board of Directors
 Henrik Nielsen, CEO & Member of the Board of Directors
 Peter Ekman, CAO & Member of the Board of Directors
1.2 Declaration from person responsible for the Prospectus
The members of the board of directors ("Board of Directors") hereby confirm that, to the best of their
knowledge, the information contained in the Prospectus is in accordance with the facts and that the Prospectus
makes no omission likely to affect its import.
3 July 2020

The Board of Directors of 5th Planet Games A/S

Caspar Rose
Lawyer
Chairman of 5th Planet Games A/S

Henrik Nielsen
(CEO at 5th Planet Games A/S)
Vice-Chairman of 5th Planet Games A/S

Peter Ekman
(CAO at 5th Planet Games A/S)
Board member of 5th Planet Games A/S

The Executive Management of 5th Planet Games A/S

Henrik Nielsen
CEO at 5th Planet Games A/S
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1.3 Where a statement or report attributed to a person as an expert is included in the Registration Document,
provide the following details for that person.
There is no state or report attributed to a person as an expert included in this Prospectus.
1.4 Where information has been sourced from a third party, provide a confirmation that this information has been
accurate and that as far as the issuer is aware and is able to ascertain from information published by that third
party, no facts have been omitted which would render the reproduced information inaccurate or misleading.
No information has been sourced from a third party in this Prospectus.
1.5 Approval by Danish FSA (Finanstilsynet DK), Denmark
This Prospectus has on the 3 July 2020 been approved by the Finanstilsynet, as competent authority under
Regulation (EU) 2017/1129;
Finanstilsynet has only approved this Prospectus as meeting the standards of completeness, comprehensibility and
consistency imposed by Regulation (EU) 2017/1129;
This approval shall not be considered as an endorsement of the issuer that is the subject of this Prospectus.
The Prospectus has been drawn up as part of a simplified Prospectus in accordance with Article 14 of Regulation
(EU) 2017/1129.

2. STATUTORY AUDITORS
5th Planet Games A/S, CVR. NO. 33597142 (the "Company") independent auditor is Grant Thornton Statautoriseret
Revisionspartnerselskab by Ulrik Block-Sørensen, State-Authorised Public Accountant and Martin Bomholtz, StateAuthorised Public Accountant- registered with the Danish Business Authority under organization number CVR 34
20 99 36 and with address Stockholmsgade 45, 2100 København Ø, Denmark. Grant Thornton is a member of FSR
– Danish Auditors. Grant Thornton was appointed as auditor on 6 January 2016.
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3. RISK FACTORS
Investing in the Company involves inherent risks. This section contains an overview of the material risk factors known
to the Company at the date of this Registration Document relating to the Company, the industry in which it operates
and the Shares of the Company. The order in which risk factors are mentioned is not intended as an indication of the
probability or importance of the risk factors.
If any of the following risks actually occur, the Company’s business, financial position and operating results could be
materially and adversely affected as well as materially and adversely affecting the price of the Shares.
A prospective investor should consider carefully the risk factors set forth below before making an investment decision
and should consult his or her own expert advisors as to the suitability of an investment in the shares of the Company
(the "Shares").
An investment in the Shares is suitable only for investors who understand the risk factors associated with this type of
investment and who can afford a loss of all or part of the investment.
Risk factors relating to the Company’s financial situation
High dependency on future success (HIGH)
5th Planet Games A/S was incorporated in April 2011 under the name Hugo Games A/S and the Hugo Games brand was
also acquired by 5th Planet Games Development ApS in 2011. Since being incorporated the Company has been unable
to deliver positive financial results and has therefore been dependent on capital injections. If the current and/or
potential new Games in development by the Company’s studio in Berlin and our external partners proves unsuccessful
or will be delayed, the Company will continue to be dependent on capital injections.
Currency rate fluctuations (MEDIUM)
The Company is exposed against income in USD and cash position and Rights Issue in NOK. Currency exchange rate
decline relatively to DKK of these could result in a loss. Currently there is no currency hedging. When proceed from
Rights Issue is paid a significant part of this will be exchanged to DKK and EUR as most of the cost of the company are in
DKK and EUR
Risk factors relating to the Company’s business activities and market
Highly competitive markets (MEDIUM/HIGH)
The development, distribution and sale of mobile games is a highly competitive business with several thousand new
mobile games being published every month. For end-users, the competition is primarily based on brand, game quality
and price. The competition for virtual deck placement is based on these factors, as well as historical performance and
perception of sales potential and relationships with licensors of brands and other intellectual property. For content and
brand licensors, the competition is based on royalty and other economic terms, perceptions of development quality,
porting abilities, speed of execution, distribution breadth and relationships with carriers.
In the future, likely competitors include major media companies, traditional video game publishers, content
aggregators, mobile software providers and independent mobile game publishers. As the mobile game industry stands
today it is considered to be one of the most dynamic and competitive markets globally.
Collaborations and licensing arrangements (HIGH)
5th Planet Games is substantially dependent on entering into profitable collaborations and licensing arrangements with
third parties in the development and commercialization of certain of its product candidates. If third party developers
terminate their collaboration with 5th Planet Games or are not able to deliver or negotiate agreements with terms
favourable to 5th Planet Games, the Company may have to reduce the number of games it intends to introduce, delay
introduction or increase internal development staff. This would be time-consuming and potentially costly, and, as a
result this could have a material adverse effect on the Company’s business, operating results and financial condition.
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Termination of partner contracts (MEDIUM/HIGH)
The Company is exposed to the risk that a contract with a business partners will be terminated due to failures to find
the right gaming universe and/or expression of a certain person or character, failure from other game designs to fulfil
the requirements from the partners, publishers, etc., or other circumstances which leads to the termination of the
partnership, and such termination could have a material adverse effect on the Company’s business, operating results
and financial condition.
Attraction and retention of key personnel (LOW)
Due to the size and structure of the Company, the Company is very dependent on its management and its employees.
Competition for qualified employees continue to increase. 5th Planet Games’ future success depends upon its ability to
attract, retain and motivate highly skilled employees. Not being able to successfully attract and retain qualified
personnel, consultants and advisors may impede the achievement of the Company’s objectives and have a material
adverse effect on 5th Planet Games’ business, financial condition and results of operations.
Legal and regulatory risks
Political Events (LOW)
Political events could change the business climate and regulation in a way that may have a material adverse effect on
the value of the Company’s operations. Political and public pressure on specific monetization mechanics, such as “loot
boxes”, leading to a potential ban of such mechanics could negatively impact the Company’s ability to make revenue on
mobile games.
A loot box is a virtual box containing random items in a computer game. These items can, for example, be virtual gold
coins that can be used in the game, a particularly powerful weapon, or other virtual objects, otherwise only obtainable
by spending hours playing the game in question.
The Company is involved in online Casino video slots games as IP holder (Hugo) and IP agent (Nyjah Huston). Political
and public pressure and new laws could have a material adverse effect on this part of the Company´s business.
Risks associated with the nature of the securities
Potential dilution of shareholders (HIGH)
At the time of publication of this Securities note the Company has a total of 15,572,546 warrants issued and not
exercised and a pool on 9,127,454 warrants not yet issued. An exercise of these warrants could result in Dilution of the
shareholders.
Limited free float of the Shares (SMALL)
At the time of this Registration Document 7.5% of the share capital of the Company is held by one of the Company’s
major shareholders, CEO Henrik Nielsen. This may limit the share’s free float and such limited free float may have a
material adverse effect on the liquidity of the Shares and result in a low trading volume of the Shares, which could have
a material adverse effect on the then prevailing market price for the Shares.
The interest of the company’s major shareholders could be different from the other shareholders and result in decisions
that is in favour of these shareholders and disfavour for other shareholders.
Existing shareholders who do not participate in the offering may experience significant dilution in their shareholdings
as the share capital will be increased after the offer.
Low liquidity in the share price due to the small market cap of the Company, could affect the share price negatively. As
the company has a relatively small market cap the liquidity in the share could be limited if major shareholders hold
relatively large positions of the shares.
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Risk of high volatility due to day traders could affect the share price negative. As the company has a relatively small
market cap, the share price could increase or fall due to relatively few share trades or based on a low trading volume.
Shareholders outside of Norway are subject to exchange rate risk (MEDIUM)
The Shares are priced in NOK. Accordingly, any investor outside Norway is subject to adverse movements in NOK against
its local currency, as the foreign currency equivalent of any price received in connection with any sale of the Shares
could be materially adversely affected.
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4.

INFORMATION ABOUT THE ISSUER

4.1 The legal and commercial name of the issuer
5th Planet Games A/S, with secondary name Hugo Games A/S
4.2 The Domicile and legal form of the issue
5th Planet Games A/S, Gothersgade 11, 1123 Copenhagen is a Danish public limited liability company governed by the
Danish Companies Act, registered with the Danish Business Authority under organization number CVR 3359 7142 and
Lei number 213800MC2SGVSIBN7J53.
5th Planet Games A/S acts as a holding company for the Company and its subsidiaries ("5th Planet Games Group").
Phone: +45 27 200 200. Webpage: 5thplanetgames.com (the webpage does not form part of the Registration
Document). The Organisation structure is as follows:
5th Planet
Games A/S
(DK)
5th Planet Games
Development ApS
(DK)

Ivanoff Interactive
A/S
(DK)

Hugo Games
Games Inc.
(US)

5th Planet Games
GmbH
(DE)

5th Planet Games
LTD
(UK)

5th Planet Games A/S is the parent company of 5th Planet Games Development ApS, Ivanoff Interactive A/S, 5th Planet
Games GmbH and Hugo Games Inc. all of which are 100% owned and controlled.
5th Planet Games A/S is a Danish public limited liability company governed by the Danish Companies Act, registered
with the Danish Business Authority under organization number CVR 3359 7142 Lei number 213800MC2SGVSIBN7J53.
5th Planet Games Development ApS is a Danish private limited liability company governed by the Danish Companies
Act, registered with the Danish Business Authority under organization number CVR 3056 4235. All matters relating to
intellectual property ("IP") agreements and the overall IP rights ("IPR") of HUGO-trademark, are organized through 5th
Planet Games Development ApS.
Ivanoff Interactive A/S is a Danish public limited liability company governed by the Danish Companies Act, registered
with the Danish Business Authority under organization number CVR 2420 7811. The Company has 3 employees. All
Danish employees are hired through this company and the company is administration company for the group.
Hugo Games Inc. is a game studio. It is a US incorporated limited company with registration number 83-2130372,
subject to US regulation. There are no activity and limited assets and liabilities in the company, and it is expected to be
deregistered in August 2020.
5th Planet Games GmbH is a game studio, a German incorporated limited company with registration number HRB
201550 B, subject to German regulation. Game development of the game “Adventures of Tintin” is being handled by
5th Planet Games GmbH, who has 13 employees.
5th Planet Games LTD is a game studio. It is a UK incorporated limited company with registration number 11706444,
subject to UK regulation. There are no activity and the company have on 12th November 2019 been sent for
deregistration at the authorities in UK and the deregistration is expected to be finished in August 2020.
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5.

BUSINESS OVERVIEW

5.1 Brief Description
5th Planet Games A/S is an international, publicly traded game development company founded in 2011. The Company
changed name from Hugo Games A/S to 5th Planet Games A/S following the acquisition of 5 th Planet Games, Inc. in
October 2018. The Company has offices in Copenhagen (Denmark) and Berlin (Germany), where the Copenhagen office
is focused on building strategic partnerships as well as managing the 5 th Planet Games Group and the Berlin offices is
the company’s fully owned development studio focused on creating a Match-3 game based on the Adventures of Tintin.
Match-3 games require the completion of matching-three or more objects to progress through gameplay. In addition,
the Company has a long range 3rd party development partners where the biggest are based in Sao Paulo (Brazil), Växjö
(Sweden) and Helsinki (Finland).
5th Planet Games A/S is a company that creates, develops and publishes mobile games globally. It has a strong portfolio
of games available on iOS and Android, with the biggest games to date being “Hugo Troll Race 2”and “Cristiano Ronaldo:
Kick’n’Run”.
5th Planet Games A/S has in November 2019 closed its Rocklin studio, which was focused on development of the sequel
to Dawn of the Dragons, as a consequence of poor performance. Following the close down, the Company’s strategy has
shifted more towards focusing on entering into strategic partnerships with global IP holders for increased visibility and
awareness and strong 3rd party games developers with proven track records in an attempt to increase likelihood of
success while minimizing the financial risk.
At the moment 5th Planet Games has the following development and launch plan for its upcoming games – see the
appendix for detailed description:





The Adventures of Tintin – launch in September 2020
Doodle Jump – launch in August 2020
Vikings – launch in September 2020
Nyjah Huston online casino slot game – launch in July 2020

5.2 Investments
5.2.1 Material investments since last published financial statement.
Since last published financial statement, Annual report 2019, there have not been any capitalised investments. Costs
for development are expensed.
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6. TREND INFORMATION
6.1 (a) Significant trends in production, sales and inventory
There have not been any significant trends in production, sales and inventory.

6.1 (b) Significant change in financial performance since the end of last financial period.
The financial performance since the last financial period hs been better with significant reduced loss compared to the
same period in 2019. This is due to cost savings following the close down of the studio in Rocklin, US in November 2019.
The number of employees as of 31.12.2019 was 16 compared to 47 as of 31.12.2018, and the number of employees is
still 16 as of the date of this Prospectus. The reduced number of employees are due to the close down of activities in
UK and US.
At the time of publication of the Prospectus the Company’s cash position is approx. DKK 2 million, which is down from
DKK 6,272,000 as of December 31st, 2019. The decrease in cash position is due to expenses for development and
administration, primary salaries.
6.1 (c) Known trends, uncertainties, demands, commitments or evets that are reasonable likely to have a material
effect on the issuers ´s prospect for at least the current year.
Covid-19 is not expected to have any significant effect on the company as the company´s sale are online and employees
and development teams are able to work from home. Some delay may occur as full time work from home is not as
effective as office work and delays from partners (e.g. Apple and Google) may also occur.

7.

PROFIT FORECASTS OR ESTIMATES

7.1 Validity of published profit forecast or profit estimate
The Company has not made public any financial profit forecast or similar.
7.2 New profit forecast or profit estimate
The Company has not made public any new profit estimate.
7.3 Statement concerning the comparability and consistency of the profit forecast or estimate
Not relevant as no statement under item 7.1 and 7.2 is given.
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8.

ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODIES AND SENIOR MANAGEMENT

8.1 Names, business addresses and functions within the issuer of key persons and an indication of the principal
activities performed by them outside of that issuer where these are significant with respect to that issuer

Company Board of Directors & Executive Management
Caspar Rose
Chairman of the Board

Henrik Nielsen
Deputy Chairman of the Board & CEO

Peter Ekman
Board Member & CAO

Business Address:
Charlottenlunds Stationsplads 2
2920 Charlottenlund
Denmark

Business Address:
Gothersgade 11,
1123 Copenhagen K
Denmark

Business Address:
Gothersgade 11,
1123 Copenhagen K
Denmark

Current Directorships:
None

Current Directorships:
HNI TRADING ApS

Current Directorships:
Ekman Holding ApS
Storkesig ApS

Current Member of the boards of:
GF Nordsjælland/Storkøbenhavn F.M.B.A

Current Member of the boards of:
NIL TECHNOLOGY ApS

Previous Directorships last 5 years:
None

Previous Directorships last 5 years:
None

Previous member of Board last 5 years:
GF Forsikring A/S
GF Medlemssselskabet A/S
Heystock ApS
Innolap Technology A/S

Previous member of Board last 5 years:
Amakity A/S
Grenåvej 425 ApS
Viborgvej 16-18, Silkeborg ApS
Holdingselskabet RED ApS

Convictions last 5 years:
None

Convictions last 5 years:
None

Bankruptcies last 5 years:
None

Bankruptcies last 5 years:
None

Details of any public incrimination:
None

Details of any public incrimination:
None

Current Member of the boards of:
Intoy A/S
Deca A/S
Previous Directorships last 5 years:
Inhope ApS
Previous member of Board last 5 years:
None

Convictions last 5 years:
None
Bankruptcies last 5 years:
IM-Door A/S
Details of any public incrimination:
None

8.2 Potential conflicts of interest
The members of the Board of Directors, the executive management and any other person listed in section 8.1 confirms
that there are no potential conflicts of interest between any duties carried out on behalf of the issuer and their private
interests or other duties.
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9.

MAJOR SHAREHOLDERS

9.1 Independent known major shareholders
The table below contains an overview of the known major shareholders in the Company at the time of publication of
the Registration Document.
The shareholder composition as per date of Registration Document:

HNI Trading ApS controlled by CEO Henrik Nielsen
Ekman Holding controlled by CAO Peter Ekman
Caspar Rose, Board member
Total shares after regstration of outstanding shares

Number of shares
4.619.262
404.643
6.365
61.318.210

% of total shares
7,5%
0,7%
0,0%

9.2 Differences in the major shareholders voting rights
There is no difference in the major shareholders’ voting rights in the Company.
9.3 Direct or indirect ownership or control of the Company
To the extent known to the Company, the Company is not directly or indirectly owned or controlled by any natural or
legal person. The Company’s Articles of Association do not contain provisions that are likely to have the effect of
delaying, deferring or preventing a change in control of the Company.
9.4 Known arrangements which may at a subsequent date result in a change in control
There are no known arrangements that could result in a change in control.

10. RELATED PARTY TRANSACTIONS
10.1Related party transactions since last financial statement
In relation to the now cancelled credit facility agreement between Formue Nord Fokus A/S and the Company, HNI
Trading APS (controlled by CEO and board member Henrik Nielsen) entered into a share lending agreement with Formue
Nord Fokus. Henrik Nielsen did not receive any fee for the share lending agreement and has currently not lent any shares
to Formue Nord. As of the date of this Prospectus, the share lending agreement has been cancelled.
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11. FINANCIAL INFORMATION CONCERNING THE ISSUER’S ASSETS AND LIABILITIES, FINANCIAL POSITION AND
PROFITS, AND LOSSES
11.1

Financial Statements

The historical consolidated financial information for the financial year 2019 has been prepared and presented according
to International Financial Reporting Standards as adopted by the EU (IFRS).
11.2

Auditing of annual financial information
11.2.1 Audit Report

The 2019 financial statement comprise audited historical consolidated financial information for the financial years 2018,
2019 prepared and presented in accordance with IFRS. The Company will report bi-annually in accordance with IFRS,
however only the annual reports will be subject to auditing.
The Company`s independent auditor is Grant Thornton, registered with the Danish Business Authority under
organization number CVR 34 20 99 36 and with address Stockholmsgade 45, 2100 København Ø, Denmark. Grant
Thornton is a member of FSR – Danish Auditors. Grant Thornton was appointed as auditor on 6 January 2016.
Grant Thornton has issued an audit opinion without qualifications on the consolidated financial statements for 5th
Planet Games A/S for 2015, 2016, 2017, 2018 and 2019 prepared by the management in accordance with IFRS as
adopted by EU and further requirements in the financial statements act. The audit report has been prepared in
accordance with Directive 2014/56/EU and Regulation (EU) NO 537/2014
Grant Thornton has issued a review opinion without qualifications on the internal condensed interim consolidated
financial statements of 5th Planet Games A/S for the period 1 January 2019 – 30 June 2019 prepared by the management
applying accounting policies consistent with the annual report of 5th Planet Games A/S.
11.2.2

Indication of other information in the Registration Document which has been audited by the auditors.

No other information in the Registration Document has been audited by the auditors.
11.2.3

Financial information not extracted from audited financial statements

No financial information not extracted from audited financial statements has been used.
11.3

Legal and arbitration proceedings

There are no legal and arbitration proceedings at date of this Prospectus.
11.4

Significant change in the issuer’s financial position since last published financial information – annual report
2019

The Company’s Annual Report 2019 was published on 11 June 2020 showing the actual financial position as per
31.12.2019.
Since 31.12.2019 the following changes has been published regarding the Credit Facility Agreement with Formue Nord
Fokus A/S.
January 2020. Formue Nord Fokus A/S requesting conversion of NOK 300,000 bringing the outstanding convertible notes
down to 5,982,000 – see Company announcement 02-2020 of 15th January 2020.
January 2020. The company draws third tranche of 2,250,000 of the Credit Facility Agreement with Formue Nord Fokus
A/S bringing the outstanding amount up to NOK 8,232,000 – See Company announcement 06-2020 of 29th January 2020.
January 2020. Formue Nord Fokus A/S requesting conversion of NOK 300,000 bringing the outstanding convertible notes
down to 7,932,000 - see Company announcement 07-2020 of 29th January 2020.
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February 2020. Formue Nord Fokus A/S requesting conversion of NOK 300,000 bringing the outstanding convertible
notes down to 7,632,000 – see Company announcement 09-2020 of 11th February 2020.
April 2020. Formue Nord Fokus A/S requesting conversion of NOK 500,000 bringing the outstanding convertible notes
down to 7,132,000 – see Company announcement 16-2020 of 20th April 2020.
April 2020. Formue Nord Fokus A/S requesting conversion of NOK 779,852 bringing the outstanding convertible notes
down to 6,352,148 – see Company announcement 17-2020 of 22nd April 2020.
April 2020. The Company pauses until further notice call of new tranches and Formue Nord Fokus A/S pauses conversion
of converting or selling any more shares. The Board is evaluating alternate funding solutions – see Company
announcement 18-2020 of 24th April 2020.
May 2020. The Company issue shares following previously announced loan conversation – see Company announcement
23-2020 of 25th May 2020.
June 2020. The Company announces notice convening Annual General Meeting with proposal of authorization to the
Board of Directors to increase share capital with preferential right for existing shareholders – see Company
announcement 28-2020 of 11th June 2020.
June 2020. The Company announce terms of underwritten Rights Issue and cancellation of convertible loan agreement
with Formue Nord. – see Company announcement 29-2020 of 11th June 2020.
June 2020. The Company announces Key information relating to the Rights Issue to be carried out in 5th Planet Games
– see Company announcement 30-2020 of 11th June 2020.
11.5

Pro forma financial information

Not applicable as there has been no significant changes in the Company’s assets, liabilities or earnings exists that would
require pro forma financial information
11.6

Dividend policy

The Company currently has no policy on or intention of paying dividends, however the Board of Directors shall ensure
that dividends are recommended under due consideration of the company’s business, financial situation as well as other
factors and risk elements, which could have an influence on the company’s business.
11.6.1 Dividend per share for the last financial year
No dividend has been paid.
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12. ADDITIONAL INFORMATION
12.1 Share Capital
At the time of publication of this Registration Document the total share capital for the Company amounts to DKK
3,065,910.50
12.1.1

The amount of any convertible securities, exchangeable securities or securities with warrants, with an
indication of the conditions governing and the procedures for conversion, exchange or subscription.

Convertible Notes:
None at the time of this Prospectus.
Exchangeable Securities:
None at the time of this Prospectus.
Warrants:
At the time of publication of this Registration Document the Company has a total of 15,572,542 warrants issued with
an average subscription price of NOK 1.00. The general terms of the warrant allocations follow a 2-4-year vesting period
with a 12-month cliff where the vesting of warrants is conditioned on the warrant holder’s continued employment with
the Company. However, the vesting terms of selected warrant agreement may differ to accommodate the differences
in positions.
Upon fulfilment of the vesting criteria the warrants vested may be exercised at any time and at any market price/trading
price.
The table below summarizes the number of options that were outstanding, their weighted average exercise price
(WAEP) as at 31 December 2019, as well as the movements during 2019.

Number

Number

Number

Number

Board

The weighted
average
exercise
price
Number
(VEAP

TOTAL

CEO

Member

Employee

9,884,251

4,173,035

1,272,634

4,005,583

433,000

1.95

Granted

10,839,059

9,850,860

0

988,199

0

0.57

Forfeited

-1,127,733

0

-174,099

-953,634

0

1.79

0

0

0

0

0

-

Expired

-4,173,035

-4,173,035

0

0

0

1.83

Outstanding, end of the period

15,422,542

9,850,860

1,098,535

4,040,147

433,000

1.00

6,800,079

2,873,167

834,911

2,659,001

433,000

1.36

Outstanding, beginning of the period

Exercised

Exercisable at end of the period

Other WAEP (NOK)

The range of exercise prices for options

min:

0.6

0.6

2.5

0.6

1.0

outstanding (nok)

max:

5.8

0.6

2.9

1.9

2.3

9.0

9.4

8.3

8.2

8.8

The weighted average remaining contractual life for the share
options outstanding (year)

In the period since 31 December 2019 the chairman of the board of the Company has been granted 150.000 warrants
according to Company announcement 10-2020 of 17th February 2020.
12.1.2

Information about and terms of any acquisition rights and or obligations over authorised but unissued
capital or an undertaking to increase the capital.

None
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13. REGULATORY DISCLOSURES
13.1. A Summary of the information disclosed under Regulation (EU) No 596/2014 over the last 12 months.
The Company entered into a credit facility agreement with Formue Nord Fokus A/S the 24 May 2019 (the "Credit Facility
Agreement") which provided the option to draw up to 42,000,000 NOK in interest free convertible bonds until May
2023. This loan agreement has at the time of this Prospectus been terminated and the current outstanding debt
between the Company and Formue Nord Fokus A/S will be paid back from the proceeds of this Share Offering. This is
also stated in the Company announcement of 11th June 2020 no 29-2020.
In November 2019 (Company announcement 32-2019 of 5th November 2019) it was decided to close down the new
game “Dawn of Dragon: Ascension” and to close the US activities. This and other savings cut DKK 950,000 of the monthly
burning rate. At the same time it was calculated that the close down in US would give an impairment loss at
approximately DKK 15,500,000 and following this there was called to an Extraordinary General Meeting where the share
capital was reduced from DKK 25,528,601 to DKK 2,552,860.10 by reducing the share size from DKK 0.50 to DKK 0.05
per share.
During the last 12 month there have been issued 10,946,425 warrants. In the same period 817,921 warrants have been
revoked and 4,173,035 warrants have expired.
14. MATERIAL CONTRACTS
The following is a description of what the Company deems to be its material contracts as of this Registration Document.
However as is the case for most gaming companies, the Company’s IPR also form a core asset which will prohibit generic
competition throughout the lifetime of the IPR.
Royalty agreement about usage of “the Adventures of Tintin” – Moulinsart SA:
The Company entered into a royalty agreement with Moulinsart SA in March 2018 concerning the use of “The
Adventures of Tintin” including usage of the Tintin Characters and all the graphic elements forming the universe of “The
Adventures of Tintin” in a mobile game. The term of the agreement is 6 years from March 6 th, 2018.
The Company is required to pay a non-disclosed fixed fee to Moulinsart SA for this agreement. 39% of this fee has
already been paid as per date of Registration Document, and the remaining 61% are to be paid over the course of the
next 4 years. The fixed fee is denominated in EUR and at the current EUR/DKK exchange rate, the fee is a single-digit
figure in DKK million. In addition, the Company shall pay a non-disclosed variable two digit percentage fee to Moulinsart
SA, based on the net sales revenues after deduction of transaction fees collected by Apple App Store and Google Play
Store for the concerned game and reduction of the paid non-disclosed fixed fee.
This agreement can be extended following negotiations between the parties.
Agreements regarding the usage of “Vikings” in mobile games.
The Company entered in May 2017 into aroyalty agreement with MGM INTERACTIVE INC. concerning the use of the
characters from the TV series “Vikings” in a mobile game. The term of the agreement is 4.5 years from May 2017. The
Company is required to pay a variable two digit percentage fee to MGM INTERACTIVE INC based on the net sales
revenues after deduction of transaction fees collected by Apple App Store and Google Play Store for the concerned
game.
Furthermore, the Company in January 2020 entered into a finance agreement with Aula Invest ApS regarding further
development of the Vikings mobile game. At the same time an agreement with the Finnish development company
Quantum Shake OY was signed regarding the development work. The consequence of the two agreements is that the
game is expected to be finished in September 2020 without any finance requirements from the Company, but Aula
Invest ApS and Quantum Shake OY shall receive a 2 digit percentage of the future net revenue each.
Agreements regarding the usage of “Doodle” in mobile games.
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The Company entered in May 2016 into aroyalty agreement with Lima Sky, LLC concerning the use of the character
“Doodle” in a mobile game.
The Company is required to pay a variable two digit percentage fee to Lima Sky, LLC based on the net sales revenues
after deduction of transaction fees collected by Apple App Store and, Google Play Store for the concerned game.
Furthermore, the Company in January 2020 entered into an agreement with a sub developer regarding the development
work. The development work is agreed to be paid as a combination of work for hire and a variable two digit fee based
on the net sales revenues after deduction of transaction fees collected by Apple App Store, Google Play Store, marketing
costs, update costs and server costs.
Credit Facility Agreement – Formue Nord Fokus A/S:
The Company entered into a Credit Facility Agreement with Formue Nord Fokus A/S on the 24 May 2019 which provided
the option to draw up to NOK 42,000,000 in interest free convertible bonds until May 2023. This loan agreement has at
the time of this Prospectus been terminated and the current outstanding debt between the Company and Formue Nord
Fokus A/S will be paid back from the proceeds of this Share Offering. This is also stated in the Company announcement
of 11th June 2020 no 29-2020

15. DOCUMENTS AVAILABLE
This Registration Document and the following documents will be available during the life of the Prospectus:


The memorandum and the current articles of association as of the date of this Registration Document;



All reports, letters, and other documents, historical consolidated financial information, valuations and
statements prepared by any expert at the Company’s request any part of which is included or referred to.



The historical consolidated financial information for the Company and its subsidiaries for the financial years
2018 – 2019. The historical consolidated financial information can also be viewed electronically at the
Company’s web page www.5thplanetgames.com

The Company hereby incorporates the following documents by reference into the Registration Document:
Disclosure requirement of the
Registration Document

Reference document

The independent auditor’s report
for 2018

Audited consolidated financials for the year ended 31 December 2018 for
5th Planet Games. See https://newsweb.oslobors.no/message/473982

The independent auditor’s report
for 2019

Audited consolidated financials for the year ended 31 December 2019 for
5th Planet Games.
https://newsweb.oslobors.no/message/507775

24

Securities Note
5th Planet Games A/S
(A Danish Public limited liability company)
All defined terms in the Registration Document shall have the same meaning in this Securities Note unless the context
clearly requires otherwise.

SECURITIES NOTE FOR SECONDARY ISSUANCES OF EQUITY SECURITIES OR OF UNITS ISSUED BY
COLLECTIVE INVESTMENT UNDERTAKINGS OF THE CLOSED-END TYPE – Annex 12
1.

PERSONS RESPONSIBLE, THIRD PARTY INFORMATION, EXPERTS’ REPORTS AND COMPETENT AUTHORITY
APPROVAL
1.1 Persons responsible for the Securities Note
See section 1.1 in the Registration Document.
1.2 Declaration from person responsible for the Securities Note
See section 1.2 in the Registration Document.
1.3 Details for statements attribute to persons.
See section 1.3 in the Registration Document.
1.4 Information sourced from third party
See section 1.4 in the Registration Document.
1.5 Approval by FSA (Finanstilsynet DK), Denmark
See section 1.5 in the Registration Document.

2. RISK FACTORS
Please see the warning and all the risks listed in section 3 of the Registration Document.
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3. ESSENTIAL INFORMATION
3.1 Interest of natural and legal persons involved in the issue/offer
The Manager (Norne Securities AS) or its affiliates have from time to time provided, and may provide in the future,
investment and commercial banking services to the Company and its affiliates in the ordinary course of business, for
which they may have received and may continue to receive customary fees and commissions. The Manager, their
employees and any affiliate may currently own Shares in the Company. Further, in connection with the Share Issue, the
Manager, its employees and any affiliate acting as an investor for its own account may receive Subscription Rights (if
they are Existing Shareholders) and may exercise its right to take up such Subscription Rights and acquire Offer Shares,
and, in that capacity, may retain, purchase or sell Offer Shares or Subscription Rights and any other securities of the
Company or other investments for its own account and may offer or sell such securities (or other investments) otherwise
than in connection with the Share Issue. The Manager does not intend to disclose the extent of any such investments
or transactions otherwise than in accordance with any legal or regulatory obligation to do so.
The Manager will receive fees in connection with the Share Issue, and as such, have an interest in the Share Issue. The
Underwriters will receive an Underwriting Commission, as applicable, see Section 5.4.3.
Beyond the abovementioned, the Company is not aware of any other person, or group of persons, that has a special
interest in the Share Issue, including interest conflicting with the interests of the Company that relates to the Share
Issue.
3.2 Reasons for the offer and use of proceeds
The reason for the offer is to secure a strong and more long-term sufficient capital for the execution of the Group’s
strategy, including, but not limited to, its operations and further expansion of its portfolio and marketing activities as
well as its organization.
The net proceeds from the offer and cash flow from operational activities will primarily be used to i) pay back the
convertible loan with interest to Formue Nord Fokus A/S of approximately NOK 7.5 million in relation to the Credit
Facility Agreement entered into 24 May 2019 as well as ii) fund the Company’s pipe-line, including development and
marketing of the published games on a continuous basis, as well as upgrade the development and marketing team as
well as iii) have a cash reserve for acquiring potential game development companies with a proven track record and
positive cashflow .
The net proceeds are estimated to amount of approximately NOK 31 - 40 million depending of numbers of shares being
issued.
3.3 Working capital statement
The Company currently has a limited amount of income from operations and due to the nature of the business the
Company is operating with development and commercial launch risk for new and existing games, there is uncertainty
as to when the revenues generated will be at a significantly higher level.
At the date of the Prospectus, the Company does not have sufficient working capital for its present requirements for
the next 12 months. The Company’s best estimate is that its current working capital will finance the Company until
August 2020.
At the date of the Prospectus, the Company has a cash balance of approximately DKK 2 million. DKK 6 million in
additional funding will be required to finance the Company’s current and firm commitments estimated to DKK 13 million
for the next 12 months from the date of the Prospectus, which includes financial commitments to expand and develop
new games in the Company’s gaming portfolio and expenses related to salary and administrative activities in the period
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Accordingly, the Board of the Company has decided to complete a Share Issue for funding of its expansion strategy and
an Issuing of Shares in order to live up to the Credit Facility Agreement. As the minimum amount in the Share Issue is
underwritten, the opinion of the Board is that this amount will be sufficient to cover the Company's present
requirements for at least the next 12 months.
For details on the use of proceeds of the Company, please refer to section 3.2.
3.4 Capitalisation and indebtedness
The table below lists the Group`s current capitalization and indebtedness.

5 t h P la ne t G a m e s A / S
C o ns o lida t e d f igure s

3 1.0 5 .2 0 2 0

5 rh P la ne t G a m e s A / S
C o ns o lida t e d f igure s

3 1.0 5 .2 0 2 0

D KK 10 0 0

D KK 10 0 0

C A P IT A LIS A T IO N

IN D E B T E D N E S S

T o t a l c urre nt de bt

(A ) Cash

Guaranteed

(B ) Cash equivalents

-

Secured*

(C) Trading securities

-

Shareho lder lo an

( D ) T o t a l liquidit y ( A + B + C )

3 203

( E ) C urre nt f ina nc ia l re c e iv a ble s

5 589

Unguaranteed / unsecured
T o t a l C u rre n t d e b t

3 203

2 278
2 278

T o t a l no n- c urre nt de bt

(F) Current bank debt

-

Guaranteed

(G) Current po rtio n o f no n-current debt

796

Secured*
Unguaranteed / unsecured
T o t a l no n- c urre nt de bt

(H) Other current financial debt
3 383

( I) C urre nt f ina nc ia l de bt ( F + G + H )

3 383
( J ) N e t c urre nt f ina nc ia l inde bt e dne s s
(I - E - D )

T o t a l de bt ( a )

2 587
3 383

-5 409

5 661

S ha re ho lde r's e quit y
Share Capital

3 066

Legal reserve

-

Other reserves

T o t a l s ha re ho lde r´ s e quit y ( b)

T o t a l C a pit a lis a t io n ( a +b)

1264

4 330

9 991

(K) No n-current bank lo ans

-

(L) B o nds Issued

-

(M ) Other no n-current lo ans

2 278

( N ) N o n- c urre nt f ina nc ia l inde bt e dne s s
(K + L + M )

2 278

( O ) N e t f ina nc ia l inde bt e dne s s ( J + N )

- 3 13 1

Outside the normal scope of doing business, there have not been any significant changes after 31.05.2020. The
company’s cash position has fallen to approximately DKK 2 million as per date of Security Note.
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4. INFORMATION CONCERNING THE SECURITIES TO BE OFFERED/ADMITTED TO TRADING
4.1 Description of the type, class and amount of the securities being offered and/or admitted to trading, including
the international security identification number (‘ISIN’)
The Company has one single class of shares which carry equal rights in all respect including the right to dividend and
each Share carries one vote in the Company` general meeting.
The New Shares will confer shareholder rights, including the right to dividend, from such time as the share capital has
been registered.
Total number of shares admitted to trading: 61,318,210 shares (ISIN: DK0060945467) before the issuing new shares
according to this Security Note
4.2 Currency of the securities issue.
Norwegian Kroner (NOK)
4.3 In the case of new issues, a statement of the resolutions, authorisations and approvals by virtue of which the
securities have been or will be created and/or issued.
The Company’s Board of Directors will on the 3 July 2020 be granted the following authorizations, as specified in the
Company’s articles of association, to increase the Company’s share capital:
“2.9 Until 1st June 2025, the Board of Directors is authorized with preferential right for the existing shareholders of the
Company, to increase the Company’s share capital one or more times by up to a total nominal amount of DKK
10,000,000 by cash. The capital increase can take place below the market price.
New shares issued pursuant to this authorization shall be issued in the name of the holder, shall be recorded in the
name of the holder in the Company’s register of shareholders, shall be negotiable documents and shall in every respect
carry the same rights and share class as the existing shares. The shares cannot be partially paid up.
The shares shall be allocated in accordance with the following principles:
(i) Allocation of offer shares to subscribers will be made in accordance with granted and acquired subscription rights
which have been validly exercised during the subscription period. Each subscription right will give the right to subscribe
for and be allocated one offer share in the share issue.
(ii) Offer shares not allocated pursuant to criteria (i) above will be allocated to subscribers who are underwriters and
who have oversubscribed and subscribed without use of subscription rights. Allocation will be on a pro-rata basis based
on the relevant underwriting amount.
(iii) Offer shares not allocated pursuant to criteria (i) and (ii) above will be allocated to subscribers having exercised
their subscription rights and who have over-subscribed on a pro rata based basis on the number of subscription rights
exercised by each such subscriber. To the extent that pro rata allocation is not possible, the Company will determine
the allocation by the drawing of lots.
(iv) Offer shares not allocated pursuant to (i), (ii) and (iii) above will be allocated to subscribers not holding subscription
rights. Allocation will be sought made on a pro rata basis based on the relevant subscription amounts.
(v) Offer shares not allocated pursuant to (i), (ii), (iii) and (iv) above will be subscribed by, and allocated to, the
participants in the underwriting syndicate unless the underwriters have satisfied their underwriting commitments by
subscribing offer shares in the subscription period, based on, and in accordance with, their respective underwriting
obligation.
The Board of Directors is authorized to lay down the terms and conditions for capital increase pursuant to the above
authorization and to make any such amendments in the Company’s Articles of Association as may be required as a
result of the Board of Directors’ exercise of the said authorization."
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4.4 A description of any restrictions on the transferability of the securities.
None
4.5 A warning that the tax legislation of the investor’s Member State and of the issuer’s country of incorporation
may have an impact on the income received from the securities.
Danish taxation
General
The following summary of the consequences of Danish taxation is based on the rules and regulations applicable at the
date of the Securities Note. The summary is based on applicable Danish laws, rules and regulations, as they exist as of
the date of this Securities Note. Such laws, rules and regulations could be subject to change, possibly on a retroactive
basis. The summary is only meant to provide general guidelines and does not deal with all aspects that could be
important for potential investors. The tax treatment of each investor may depend on the individual investor's specific
situation. Potential investors are encouraged to consult their own tax advisors in order to assess specific taxation
consequences associated with investment in the Company and how taxation issues might possibly apply locally and
abroad, or what the implications involved are, inter alia, possible changes in applicable taxation.
Any reference to a "Danish shareholder" or a "foreign shareholder" in the summary below refers to the tax residency
and not the nationality of such shareholder.
Danish shareholders
Taxation of dividends - Personal shareholders
Dividends paid to individual investors are taxed as share income. The applicable tax rate varies and depends on the size
of share income. Income up until DKK 55,300 (this amount is adjusted annually as from 2020) is taxed at 27%, while a
higher tax rate of 42% applies to income exceeding DKK 55,300 (2020). For married couples cohabiting at the end of the
income year the maximum limit for applying the 27% tax rate is DKK 110,600 (this amount is adjusted annually as from
2020) irrespective of which spouse receives the share income.
Dividends are subject to withholding tax of 27% upon distribution. If the share income in a given year solely comprises
dividend income and does not exceed DKK 55,300/110,600 (2020), the withholding tax constitutes a final tax. The
Company is responsible for withholding tax on dividends on behalf of the shareholder.
Taxation of dividends - Corporate shareholders
Taxation of dividends and capital gains of shareholders that are subject to Danish corporate taxation depends on the
size of shareholding. In this regard the distinction is made between:
o Shares of subsidiaries (subsidiary shares);
o Shares of group enterprises (group shares); and
o Portfolio shares
“Subsidiary shares” are shares owned by a shareholder holding at least ten per cent of the nominal share capital of the
issuing company, provided that the latter is located in the EU/EEA or in a country with which Denmark has concluded a
double taxation treaty.
“Group shares” are defined as shares in companies with which the shareholder is subject to Danish tax consolidation or
where the requirements for international tax consolidation under Danish law are fulfilled. It is of no importance in which
country the companies are resident as long as the companies are affiliated.
If the shares do not constitute group shares, subsidiary shares or other shares, they constitute “portfolio shares”. In
general, the shares constitute portfolio shares when the shareholder holds less than ten per cent of the nominal share
capital in the issuing company.
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Dividends received from subsidiary shares and group shares are tax exempt irrespective of the ownership period.
Dividends received on portfolio shares are fully taxable at the general corporate income tax rate of 22% irrespective of
the ownership period. These dividends are also subject to withholding tax, at the effective rate of 22%. The Company is
responsible for withholding tax on dividends on behalf of the shareholder.
Taxation of dividends - Shares owned through partnerships
Partnerships are as a general rule transparent for Danish tax purposes. However, if controlling shareholders in the
partnership is located abroad such partnership may under certain circumstances be treated as a taxable entity instead
of a transparent entity.
The taxation occurs at partner level, and each partner is taxed on its proportional share of the net income generated by
the limited partnership regardless of whether such income is distributed to the partner or not. Such net income is taxed
as if the partner had held the underlying assets personally.
When the net income is actually distributed to the shareholders in the limited partnership no additional taxation will
occur.
Taxation upon realization of shares - Personal shareholders
Private individuals should include gain from the sale of shares in calculating taxable income, regardless of the ownership
period and size of shareholding.
A gain realized on sale of shares is taxed as share income. The applicable tax rate varies and depends on the size of share
income. Income up until DKK 55,300 (this amount is adjusted annually as from 2020) is taxed at 27%, while a higher tax
rate of 42% applies to income exceeding DKK 55,300 (2020). For married couples cohabiting at the end of the income
year the maximum limit for applying the 27% tax rate is DKK 110,600 (this amount is adjusted annually as from 2020)
irrespective of which spouse receives the share income. The gain is calculated as the difference between the average
acquisition cost of all shares in the issuing company and the received cash consideration.
Capital losses on listed shares can only be used to offset taxable gains and dividend income received from other listed
shares. Losses on listed shares may only be set off against gains and dividends on other listed shares if the tax authorities
have received certain information concerning the shares. This information is normally provided to the tax authorities
by the securities dealer.
Any excess loss on listed shares of a spouse that cannot be deducted in own capital gain or dividends from listed shares
will be transferred for deduction in a spouse’s positive share income on listed shares. Any exceeding loss can be carried
forward for subsequent income years and as a priority rule needs to be deducted in own positive share income on listed
shares first, before it will be transferred to a spouse. The carried forward losses need to be utilised in the earliest possible
income year.
It is a condition for the deduction of losses of listed shares, that the Danish Tax authorities, before the end of the
deadline for the tax return for the income year in which the listed shares are acquired, receive specific information on
the shares identity number, the date of acquisition and the acquisition cost.
Taxation upon realization of shares - Corporate shareholders
Gains on disposal of subsidiary shares and group shares are tax exempt irrespective of ownership period. This entails
that a loss is not deductible. Gains on disposal of listed portfolio shares are taxable at a rate of 22 %, while deduction is
granted for losses.
Companies’ gains or losses on listed portfolio shares are taxed based on mark-to-market principle. A gain or a loss is
calculated as the difference between the value of the listed portfolio shares at the beginning and the end of the income
year, beginning with the difference between the acquisition cost and the value at the end of the same income year.
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Upon realisation of the listed portfolio shares, i.e. redemption or disposal, the taxable income of that income year equals
the difference between the value of the listed portfolio shares at the beginning of the income year and the value of the
shares at realisation. If the listed portfolio shares have been acquired and realised in the same income year, the taxable
income equals the difference between the acquisition cost and the price at realization.
Transition from the status of subsidiary shares/group shares to portfolio shares, and vice versa, is for tax purposes
treated as disposal and immediate acquisition at market value at the time of status change.
Taxation upon realization of shares - Shares owned through partnerships
Partnerships are as a general rule transparent for Danish tax purposes. However, if controlling shareholders in the
partnership is located abroad such partnership may under certain circumstances be treated as a taxable entity instead
of a transparent entity.
The taxation occurs at partner level, and each partner is taxed on its proportional share of the net income generated by
the limited partnership regardless of whether such income is distributed to the partner or not. Such net income is taxed
as if the partner had held the underlying assets personally. Companies being shareholder in the partnership are taxed
each year based on a mark-to-market principle even if the partnership has not sold any shares, see above under
"Corporate shareholders".
When the net income is actually distributed to the shareholders in the limited partnership no additional taxation will
occur.
Net wealth tax
There is no Danish wealth tax.
Norwegian taxation
General
Set out below is a summary of certain Norwegian tax matters related to the purchase, holding and disposal of Offer
Shares. The summary is based on Norwegian laws, rules and regulations applicable as of the date of this Prospectus, and
is subject to any changes in law occurring after such date. Such changes could possibly be made on a retroactive basis.
The summary does not address foreign tax laws. The summary is of a general nature and does not purport to be a
comprehensive description of all the Norwegian tax considerations that may be relevant for a decision to acquire, own
or dispose of Offer Shares. Potential shareholders who wish to clarify their own tax situation should consult with and rely
upon their own tax advisers. Potential shareholders resident in jurisdictions other than Norway should consult with and
rely upon local tax advisors with respect to the tax position in their country of residence.
Please note that special rules apply for shareholders that cease to be tax resident in Norway or that for some reason are
no longer considered taxable to Norway in relation to their shareholding. Such shareholders are encouraged to consult
their own tax advisors
For the purpose of the summary below, a reference to a Norwegian or foreign shareholder company refers to tax
residency rather than the nationality.
The summary below is based on the assumption that the Company is (i) considered to be genuinely established as well
as tax resident in Denmark and (ii) considered to have genuine economic business activities in Denmark or another EEA
country according to current Norwegian tax legislation and that the Company as such is a qualifying object under the
Norwegian exemption method (“Qualifying Danish Company”).
Foreign shareholders
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Foreign shareholders who are not considered to be resident in Norway for tax purposes, or have a permanent
establishment in Norway to which shares or subscription rights are properly attributed will normally not be liable to pay
any Norwegian tax related to the holding of shares or subscription rights in a company tax resident in Denmark.
Norwegian tax issues for foreign investors will therefore not be further addressed in the following.
Norwegian shareholders
As the Company is not resident for tax purposes in Norway, the Company is not responsible for withholding of taxes in
Norway.
Taxation on dividends - Norwegian Corporate Shareholders
Norwegian corporate shareholders (i.e. limited liability companies, mutual funds, savings banks, mutual insurance
companies or similar entities tax-resident in Norway) (“Norwegian Corporate Shareholders”) are exempt from tax on
dividends received on shares in a Qualifying Danish Company under the participation exemption (Norwegian:
Fritaksmetoden).
Unless the shareholder owns more than 90% of the Shares in the Company, three percent of the dividends comprised
by the participation exemption is to be entered as ordinary income taxed at the flat rate of 22%, implying that such
dividends is effectively taxed at a rate of 0.66%.
The above relief from full taxation of dividend applies provided the dividend is lawful pursuant to Danish law. Otherwise,
the dividend is taxable in full as ordinary income.
Taxation on dividends – Norwegian Personal Shareholders
Dividends distributed from a Danish Qualifying Company to Norwegian personal shareholders (i.e. shareholders who
are individuals) (“Norwegian Personal Shareholders”) are taxable to the extent the dividends exceed a statutory taxfree allowance (Norwegian: Skjermingsfradrag). Dividends in excess of the tax-free allowance is multiplied with 1.44
and taxed at a flat rate of 22%. The effective tax rate for taxable dividends is hence 31.68%.
The allowance is calculated separately for each share as the purchase price of the share, multiplied with a determined
risk-free interest rate, which will be based on the effective rate after tax of interest on treasury bills (Norwegian:
statskasseveksler) with three months maturity. For 2016 the risk-free interest rate is set at 1,3%.The allowance one year
will be allocated to the shareholder owning the share on 31 December the relevant income year. Norwegian Personal
Shareholders who transfer shares during an income year will thus not be entitled to deduct any calculated allowance
related to the year of transfer. The part of the allowance one year exceeding the dividends distributed on the share the
same year (“unused allowance”) will be included in the basis for calculating the allowance the next year. Any unused
allowance may also be carried forward and set off against future dividends received on, and against gains upon the
realisation of, the same share
If certain requirements are met, Norwegian Personal Shareholders may be entitled to a tax credit in Norway for possible
dividend withholding tax imposed in Denmark.

32

Taxation on dividends - Shares owned through partnerships
Partnerships are as a general rule transparent for Norwegian tax purposes. Taxation occurs at partner level, and each
partner is taxed for his or her proportional share of the net income generated by the partnership, regardless of whether
such income is distributed to the partners or not.
Dividends from shares in a Qualifying Danish Company is covered by the participation exemption and are not included
in the basis for taxation of the partner’s proportional share of the net income generated by the partnership. However,
three per cent of tax-free net income under the participation exemption shall be included as income and taxed at the
ordinary tax rate of 22% (implying that such dividend is effectively taxed at a rate of 0.66%) on the hands of partners
taxable to Norway, regardless of whether such income is distributed to the partners or not.
Further taxation occurs when the dividends received are distributed as profits from the partnership to the partners. For
partners who are Norwegian individuals such distributions are taxable as ordinary income to the extent the distributed
amount exceeds a tax free allowance. Distribution in excess of the tax free allowance is multiplied with 1.44 and taxed
as ordinary income at a flat rate of 22%. The effective tax rate for taxable distributions is hence 31.68%. The amount of
allowance is calculated the same way as the allowance for individual shareholders, ref. above.
For partners that are Norwegian corporations, only three per cent of distributions from the partnership are taxed as
ordinary income at the flat rate of 22%, implying that such distributions are effectively taxed at a rate of 0.66%.
Taxation on capital gains on disposal of shares - Norwegian Corporate Shareholders
Sale, disproportional redemption or other types of disposal of shares is considered as realisation for Norwegian tax
purposes. Norwegian Corporate Shareholders are exempt from tax on capital gains upon the realisation of shares in a
Danish Qualifying Company. Losses upon the realisation and costs incurred in connection with the acquisition and
realisation of such shares are not deductible for tax purposes.
Taxation on capital gains on disposal of shares - Norwegian Personal Shareholders
Norwegian Personal Shareholders are taxable in Norway for capital gains upon the realisation of shares in a Danish
Qualifying Company to the extent the gains exceed a tax free allowance. Gain in excess of the tax free allowance is
multiplied with 1.44 and taxed as ordinary income at a flat rate of 22%. The effective tax rate for capital gains is hence
31.68%. A loss is multiplied with 1.44 and is deductible from the ordinary income tax basis with a corresponding tax
value of 31.68%. The tax liability applies irrespective of time of ownership and the number of shares realised. Gains are
taxable as income in the year of realisation, and losses can be deducted from income in the year of realisation.
The taxable gain/deductible loss is calculated per share as the difference between the consideration received and the
purchase price of the share and less costs incurred in relation to the realisation of the share. Any unused allowance on
a share (see above) may be set off against gains upon the realisation of the same share, but this may not lead to or
increase a deductible loss, i.e. any unused allowance exceeding the capital gain upon the realisation of a share will be
annulled.
If the shareholder owns shares acquired at different points in time, the shares that were acquired first will be regarded
as the first to be disposed of, on a first-in first-out basis.
Taxation on capital gains on disposal of shares - Shares owned through partnerships
Partnerships are as a general rule transparent for Norwegian tax purposes. Taxation occurs at partner level, and each
partner is taxed for his or her proportional share of the net income generated by the partnership, regardless of whether
such income is distributed to the partners or not.
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However, capital gains upon realization of shares in a Qualifying Danish Company is covered by the participation
exemption and is not included in the basis for taxation of the partner’s proportional share of the net income generated
by the partnership, but are treated as income under the participation exemption.
Taxation occurs when the dividends received are distributed as profits from the partnership to the partners. For partners
who are Norwegian individuals such distributions are taxable to the extent the distributed amount exceeds a tax free
allowance. Distribution in excess of the tax free allowance is multiplied with 1.44 and taxed as ordinary income at a flat
rate of 22%. The effective tax rate for taxable distributions is hence 31.68%. The amount of allowance is calculated the
same way as the allowance for individual shareholders, ref. above.
For partners that are Norwegian corporations, only three per cent of distributions from the partnership are taxed as
ordinary income at the flat rate of 22%, implying that such distributions are effectively taxed at a rate of 0.66%.
Taxation of subscription rights
Norwegian Personal Shareholders
A Norwegian Personal Shareholder’s subscription for shares pursuant to a subscription right is not subject to taxation
in Norway. Costs related to the subscription rights will be added to the cost price of the shares.
Sale and other transfer of subscription right are considered as a realisation for Norwegian tax purposes. For
Norwegian Personal Shareholders, a capital gain or loss generated by a realisation of subscription rights is taxable or
tax deductible in Norway. Such capital gain is multiplied with 1.44 and taxed as ordinary income at a flat rate of 22%.
The effective tax rate for taxable gains is hence 31.68%. A loss is multiplied with 1.44 and is tax deductible from the
ordinary income basis with a corresponding tax value of 31.68%. The lapse of unused subscription rights that are
purchased will cause a tax deductible loss.
Norwegian Corporate Shareholders
A Norwegian Corporate Shareholder’s subscription for shares pursuant to a subscription right is not subject to taxation
in Norway. Costs related to the subscription rights will be added to the cost price of the shares.
Sale and other transfer of subscription right are considered as a realisation for Norwegian tax purposes. Capital gains
derived from the realization of subscription rights qualifying for the participation exemption method are exempted
from taxation in Norway. Losses incurred upon realization of such subscription rights are not deductible.
Subscription rights owned through partnerships
Subscription for shares through partnerships pursuant to a subscription right is not subject to taxation. Costs related
to the subscription rights will be added to the cost price of the shares.
Sale and other transfer of subscription right are considered as a realisation for Norwegian tax purposes. The tax effects
of realisation of subscription rights owned through partnerships will be the same as described above for shares owned
through partnerships.
Net wealth tax
For Norwegian Personal Shareholders, shares will be part of the shareholder’s capital and be subject to net wealth tax
in Norway. The current marginal wealth tax rate is 0.85% of taxable values.
Listed shares are valued at 75% of their quoted value as of 1 January in the assessment year (the year following the
income year). A portion of the total debt (if any), corresponding to the relationship between the value of shares held
and the value of total assets, is similarly reduced with 10% when calculating the basis for net wealth tax.
Norwegian corporate shareholders are not subject to net wealth tax.

34

Duties on the transfer of shares or subscription rights
No stamp or similar duties are currently imposed in Norway on the transfer or issuance of shares or subscription rights
in the Company.
Inheritance tax
Norway does not impose inheritance tax or similar tax on inheritance or gifts. However, the heir acquires the donor's
tax basis in the shares based on principles of continuity. Thus, the heir will be taxable for any increase in value in the
donor's ownership, at the time of the heir's realisation of the shares. However, in the case of gifts distributed to other
persons than heirs according to law or testament, the recipient will be able to revalue the received shares to market
value.
Tax consequences related to the ownership and disposal of shares – Foreign shareholders
Taxation of dividends - Personal shareholders
Dividends distributed to non-resident individuals in respect of shares held in a Danish company are generally subject to
Danish withholding tax at the rate of 27%. The Company is responsible for withholding tax on dividends on behalf of the
shareholder.
Denmark has an extensive double taxation treaty network worldwide. Non-resident shareholders are normally eligible
for a refund of a part of the Danish withholding tax paid where they are entitled to claim a reduction to the treaty rate.
Shareholders resident in non-treaty states are not eligible for a lower withholding tax rate.
A separate regime for reduction of withholding tax to the relevant treaty rate is available to private individuals who are
tax residents of the United States, Canada, Germany, the Netherlands, Belgium, Luxembourg, Norway, Sweden, Ireland,
Switzerland, Greece and the United Kingdom. In order to qualify under this regime, a shareholder must deposit his/her
shares with a Danish bank, and the shareholding must be registered and administered by VP Securities A/S. In addition,
such shareholder must provide certification from the relevant foreign tax authority as to the shareholder’s tax residence
and eligibility under the relevant treaty.
If the shareholder holds less than ten per cent of the nominal share capital in the issuing company and the shareholder
is tax resident in a jurisdiction which has a double taxation treaty or a tax information exchange agreement with
Denmark, such dividends are subject to Danish tax at a rate of 15%. However, Danish tax is withheld at a rate of 27%
and the recipient must request a refund of Danish tax withheld in excess of the 15% or a lower rate set forth in the
applicable double tax treaty. Where the recipient is tax resident in a country outside the EU, but in a country that has
entered into an arrangement of exchange of information with Denmark it is an additional condition that the recipient
together with associated parties does not own more than 10'% of the shares in the company distributing the dividend.
Taxation of dividends - Corporate shareholders
Non-resident shareholders receiving dividend from subsidiary shares are not liable for Danish withholding tax
irrespective of the ownership period, provided that the dividend taxation should have been reduced or relinquished
under the European Union Parent-Subsidiary Council Directive (90/435/EEC) or a double taxation treaty between
Denmark and the residency state of the shareholder. Furthermore, Danish withholding tax does not apply to dividends
paid to foreign shareholders of group shares if the above listed conditions are met and provided that the foreign
company is domiciled in the EU/EEA. It is a requirement for applicability of a reduced rate or exemption from
withholding tax under double taxation treaties that the non-resident shareholder is the beneficial owner of the dividend
in question, while for the protection right under the directive to apply, the generally applicable anti-abuse principles
shall not have been violated.
Dividends from portfolio shares are subject to a withholding tax of 27%, regardless of the ownership period. The
Company is responsible for withholding tax on dividends on behalf of the shareholder.

35

If Denmark has entered into a double taxation treaty with the country in which the shareholder is resident, the
shareholder may seek a refund from the Danish tax authorities of the part of the tax withheld in excess of the tax to
which Denmark is entitled under the relevant double taxation treaty.
If the shareholder holds less than ten per cent of the company's nominal share capital and the shareholder is tax resident
in a jurisdiction that has concluded a double taxation treaty or a tax information exchange agreement with Denmark,
and the shareholder is eligible for a reduction under the treaty/agreement, then the applicable withholding tax rate is
15%. However, Danish tax is withheld at a rate of 27% and the recipient must request a refund of Danish tax withheld
in excess of the 15% or a lower rate set forth in the applicable double tax treaty. If the shareholder is tax resident outside
the European Union, it is an additional requirement for eligibility for the 15% rate that the shareholder together with
any group related shareholders holds less than ten per cent of the company's nominal share capital.
Taxation of capital gains upon realization of shares
Personal shareholders
Non-resident investors are in general not subject to capital gains taxation in Denmark upon disposal of shares. As an
exception, gains and losses on the sale of shares that are attributable to a permanent establishment in Denmark are
taxable.
Corporate shareholders
Non-resident investors are in general not subject to capital gains taxation in Denmark upon disposal of shares. As an
exception, gains and losses on the sale of listed portfolio shares are taxed under the same rules as for Danish resident
investors, in cases where these shares are attributable to a permanent establishment in Denmark.
Allotment, exercise and sale of listed subscription rights – personal shareholders
The allotment of subscription rights for shares which are admitted for trade on a regulated market for persons which
are shareholders in the company or the exercise of such subscription rights does not entail taxation on the existing
shareholders or the individual who receives the subscription rights.
Gains from sale of subscription rights are calculated in accordance with the share-for-share method which is the
difference between the purchase price and the sales price. Subscription rights are taxed as ordinary shares and a gain
realized on the sale of the subscription rights is taxed as share income while a loss may be offset against share income
from listed shares. Allotted subscription rights are considered acquired for DKK 0. The purchase price for purchased
subscription rights is the amount which has been paid for the subscription rights. Exercise of purchased subscription
rights is the amount which has been paid for the subscription rights. Exercise of purchased subscription rights. Exercise
of purchased subscription rights does not entail taxation on the shareholder.
Allotment, exercise and sale of listed subscription rights – corporate shareholders
The allotment of subscription rights for shares which are admitted for trade on the regulated market for companies
which are shareholders in the company or the exercise of such subscription rights does not entail taxation on existing
shareholders or the company who receives the subscription rights.
Subscription rights are taxed as ordinary shares and the taxation, therefore, depends on the size of the shareholding.
Please note, that subscription rights are not included when the size of the shareholding is determined. If the company
shareholder owns either subsidiary shares or group shares in the company, gains on listed subscription rights are tax
exempt. Provided that the company shareholder owns portfolio shares in the company, gains on subscription rights will
be taxed as ordinary corporate income at a rate of 22 % in 2017, while deduction is granted for losses.
Company shareholders’ gains and losses in listed portfolio subscription rights are taxed according to the mark-tomarked principle, as described above under “Taxation of shares – Corporate shareholders”. Allotted subscription rights
are considered to have been acquired for DKK 0. The purchase price for purchased subscription rights is the amount
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which has been paid for the subscription rights. Exercise of purchased subscription rights does not entail taxation on
the shareholder.
Transition from the status of subsidiary subscriptions rights/group subscriptions rights to portfolio subscription rights,
and vice versa, is for tax purposes treated ad disposal and immediate acquisition at market value at the time of status
change.
Exercise and sale of subscription rights – personal shareholders
Allotment of subscription rights to physical persons who are not residing in Denmark does as a general rule not entail
Danish taxation. Physical persons who are not residing in Denmark will usually not be liable to pay tax in Denmark on
gains from subscription rights. If the foreign investor id deemed to be (1) a tradesman and (2) the subscription rights
can be attributed to a permanent establishment in Denmark, the subscription rights will be taxed according to the same
rules that apply to shareholders resident in Denmark.
Exercise of the subscription rights does not entail taxation in Denmark.
Exercise and sale of subscription rights – corporate shareholders
Allotment of subscription rights to companies which are not resident in Denmark does as a general rule not entail Danish
taxation. Companies who are not resident in Denmark will usually not be liable to pay tax in Denmark on gains from
subscription rights. If the subscription rights can be attributed to a permanent establishment in Denmark, the
subscription rights will be taxed according to the same rules that apply to shareholders resident in Denmark
Net wealth tax
There is no Danish wealth tax.
Duties on transfer of shares
There is no Danish share transfer tax or stamp duty upon transfer of shares.
Inheritance tax
When shares are transferred by way of inheritance, such transfer may give rise to inheritance tax in Denmark if the
decedent, at the time of death, is a resident of Denmark for inheritance tax purposes, or if the shares are attributable
to a permanent establishment in Denmark.
The basis for the computation of inheritance tax is the market value at the time the transfer takes place. The rate varies
from 0% to 36.25%. For inheritance from for example parents to children, the maximum rate is 15%.
4.6 If different from the issuer, the identity and contact details of the offeror, of the securities and/or the person
asking for admission to trading including the legal entity identifier (‘LEI’) where the offeror has legal
personality.
Not relevant as there are no difference.
4.7 A description of the rights attached to the securities, including any limitations of those rights, and procedure
for the exercise of those rights:
4.7 (a) Dividend rights
The general meeting must decide how to distribute, by dividend, the amount available for distribution as recorded in
the financial statements. The general meeting cannot decide to distribute dividends of a higher amount than that
proposed or accepted by the Company’s Board of Directors.
Dividends (including dividends to non-resident holders) may only be distributed out of distributable reserves, which are
amounts stated as retained earnings in the Company’s latest adopted financial statements, and reserves that are
distributable under statute or the Company’s articles of association, less retained losses.
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The Company has only one class of shares. All shares carry equal rights to dividend. The right to dividend arises from
the time of registration of the share capital increase with the Danish Register of Business Enterprises.
The Company does not currently intend to pay any dividends to shareholders within the next 5 years. Any payment of
dividends will be at the discretion of the Board of Directors and the majority at any general meeting and will depend on
the Company’s financial condition, capital and legal requirements, earnings and other factors. There can be no
assurance that in any given year a dividend will be proposed or declared.
The Company’s Articles of Association does not contain any provisions regarding time limit after which entitlement to
dividend lapses, and neither do they contain any conversion provisions.
The Company’s dividends, if declared, are distributed by transfer to the accounts designated by the shareholders in
accordance with the rules of VPS in force from time to time. Entitlement to unclaimed dividends which cannot be
distributed to any such designated account will lapse in accordance with applicable Danish law, which at the date of this
Securities Note generally prescribes a limitation period of three years. Any lapsed and unclaimed dividends will go to
the Company.
Resolutions to reduce shareholder rights to receive dividends or distribution of the Company’s assets, including
subscriptions for shares at a favourable price, to the benefit of parties other than the shareholders and the employees
of the Company must be passed by at least nine-tenths of the votes cast as well as at least nine-tenths of the share
capital represented at the general meeting. However, if a new class of preferred shares are established as part of a
capital increase in favour of a third party, the decision can be passed by at least two-thirds of the votes cast as well as
at least two-thirds of the share capital represented at the general meeting.
It is expected that Dividend will be DKK 0 for the upcoming 5 years.
4.7 (b) Voting rights
The Company has only one class of shares. Each Share in the Company carries one vote in the Company`s general
meeting.
All business transacted by the general meeting shall be decided by a simple majority of votes, unless otherwise provided
by the Danish Companies Act or by the Articles of Association.
A resolution to amend the Articles of Association requires that the resolution be adopted by at least two-thirds of the
votes cast as well as the share capital represented at the general meeting, unless the Danish Companies Act requires a
larger majority.
The provisions in the Company’s Articles of Association relating to a change in the rights of a shareholder or a change
to the capital are not more stringent than required by the Danish Companies Act.
4.7 (c) Pre-emptive rights
Under Danish law, all shareholders of the Company will generally have pre-emptive rights if the general meeting of the
Company resolves to increase the share capital by cash payment. However, the pre-emptive rights of the shareholders
may be derogated from by a majority comprising at least two-thirds of the votes cast and of the share capital
represented at the general meeting if the share capital increase is made at market price.
The exercise of pre-emptive rights may be restricted for shareholders resident in certain jurisdictions, including but not
limited to the United States, Canada, Japan and Australia, unless the Company decides to comply with applicable local
requirements.
4.7 (d) Right to share in the issuer´s profit
There are no limitations in the new shares right to share in the issuer´s profit
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4.7 (e) Right to share in any surplus in the event of liquidation
In the event of a dissolution or liquidation of the Company, the Company’s shareholders are upon completion of the
trading and official listing entitled to participate in the distribution of net assets in proportion to their nominal
shareholdings after payment of the Company’s creditors.
4.7 (f) Redemption provisions
The Company has not issued redeemable shares (i.e. shares redeemable without the shareholder’s consent). The
Company’s share capital may be reduced by reducing the par value of the shares. A resolution to decrease the
Company’s share capital must be passed by at least two-thirds of the votes cast as well as at least two-thirds of the
share capital represented at the general meeting. Redemption of individual shares requires the consent of the holders
of the shares to be redeemed.
4.7 (g) Conversion provision
The Shares has no conversion provision.
Rights of redemption and repurchase of shares
The Articles of Association does not contain any provision regarding redemption and repurchase of shares. The normal
rules in Danish Company Act must be applied as described in 4.8.
4.8 Statement on the existence of national legislation on takeovers applicable to the issuer which may frustrate
such takeovers
Pursuant to Section 70 of the Danish Companies Act, shares in a company may be redeemed in whole or in part by a
shareholder holding more than nine-tenths of the share capital and a corresponding proportion of the voting rights in
the company. Furthermore, according to Section 73 of the Danish Companies Act, a minority shareholder may require
the majority shareholder holding more than nine-tenths of the shares and the corresponding voting rights to redeem
the minority shareholder's shares.
The Company is also subject to the regulation in the Danish Capital Markets Act chapter 8 on takeover. This act is an
implementation of the EU directive 2004/25/EF. The chapter prescribes that if a natural or legal person, as a result of
his/her own acquisition or the acquisition by persons acting in concert with him/her, holds securities of in the Company
which, added to any existing holdings of those securities of his/hers and the holdings of those securities of persons
acting in concert with him/her, directly or indirectly give him/her a specified (1/3) percentage of voting rights in that
company, giving him/her control of that company, such person or entity is required to make a bid as a means of
protecting the minority shareholders of that company. Such a bid shall be addressed at the earliest opportunity to all
the holders of those securities.
4.9 An indication of public takeover bids by third parties in respect of the issuer’s equity, which have occurred
during the last financial year and the current financial year
No public takeover bids have been launched for the Company’s Shares during the last or current financial year
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5. TERMS AND CONDITIONS OF THE OFFER
5.1 Conditions, offer statistics, expected timetable and action required to apply for the offer
5.1.1
Conditions to which the offer is subject.
The Share Issue consists of an offer by the Company to issue minimum 35,000,000 and maximum 45,000,000 Offer
Shares at a Subscription Price of NOK 1.00 per Offer Share, thereby raising gross proceeds of minimum approximately
NOK 35,000,000 million and maximum approximately NOK 45,000,000 million.
Existing Shareholders will be granted tradable Subscription Rights that, subject to applicable law, provide a right to
subscribe for, and be allocated, a corresponding number of Offer Shares in the Share Issue at the Subscription Price.
Over-subscription is permitted, however, there can be no assurance that Offer Shares will be allocated for any
oversubscriptions.
The Subscription Rights will be tradeable on the Oslo Stock Exchange from 09:00 hours (CEST) on 9 July 2020 until 16:30
hours (CEST) on 21 July under the ticker "FIVEPG T".
The minimum amount in the Rights Issue is underwritten as further set out in section 5.4.3 "The Underwriting
Agreement".
The Offer Shares allocated in the Share Issue are expected to be traded on the Oslo Stock Exchange from and including
4 August 2020 under the ticker "FIVEPG".
The Subscription Rights and the Offer Shares have not been, and will not be, registered under the U.S. Securities Act or
with any securities regulatory authority of any state or other jurisdiction in the United States, and are being offered and
sold: (i) in the United States only to QIBs as defined in Rule 144A pursuant to transactions exempt from, or not subject
to, the registration requirements of the U.S. Securities Act; and (ii) outside the United States in "offshore transactions"
as defined in, and in compliance with, Regulation S.
This Prospectus does not constitute an offer of, or an invitation to purchase or subscribe, the Subscription Rights and/or
the Offer Shares in any jurisdiction in which such offer, purchase or sale would be unlawful. For further details, see
"Important Notice" in the introductory part of the Prospectus and chapter 6.
Existing Shareholders and other holders of Subscription Rights should note that the information included in this
Prospectus, including financial information pertaining to the Group, is current only as at the date hereof.
5.1.2 The time period, including any possible amendments, during which the offer will be open and a description of
the application process together with the issue date of new securities.
The timetable set out below provides certain indicative key dates for the Share Issue:
Last day of trading in the Shares including Subscription Rights.
First day of trading in the Shares excluding Subscription Rights
Record Date ...................................................................
Subscription Period commences ...................................
Subscription Period ends ...............................................
Trading in the Subscription Rights commences ............
Trading in the Subscription Rights ends ........................
Allocation of the Offer Shares .......................................
Distribution of allocation letters ...................................
Payment Date ...............................................................
Registration of the share capital increase pertaining to the
Share Issue ....................................................................
Delivery of the Offer Shares ..........................................
Listing and commencement of trading in the Offer Shares on
the Oslo Stock Exchange ...............................................

3 July 2020
6 July 2020
7 July 2020
9 July 2020 at 09:00 hours (CEST)
23 July 2020 at 16:30 hours (CEST)
9 July 2020 at 09:00 hours (CEST)
21 July 2020 at 16:30 hours (CEST)
Expected on or about 24 July 2020
Expected on or about 24 July 2020
Expected on or about 28 July 2020
Expected on or about 3 August 2020
Expected on or about 3 August 2020
Expected on or about 4 August 2020
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Subscription procedures
Subscriptions for Offer Shares must be made by submitting a correctly completed subscription form, attached hereto
as Appendix 2 "Subscription form for the Share Issue" (the "Subscription Form"), to the Manager during the Subscription
Period, or may, for subscribers who are residents of Norway with a Norwegian national identity number, be made online
as further described below.
Subscriptions for Offer Shares by subscribers who are not Existing Shareholders, meaning the purchasers of Subscription
Rights tradeable on the Oslo Stock Exchange under the ticker code "FIVEPG T", must also be made on the Subscription
Form included in Appendix 2 "Subscription form for the Share Issue".
The Manager must receive completed Subscription Forms no later than 16:30 hours (CEST) on 23 July 2020 at the
following e-mail address:
Norne Securities AS
E-mail: emisjoner@norne.no
Website: http://www.norne.no
Subscribers who are residents of Norway with a Norwegian national identity number are encouraged to subscribe for
Offer Shares through the VPS online subscription system (or by following the link on www.norne.no, which will
redirect the subscriber to the VPS online subscription system). All online subscribers must verify that they are
Norwegian residents by entering their national identity number (Nw.: personnummer). In addition, the VPS online
subscription system is only available for individual persons and is not available for legal entities; legal entities must thus
submit a Subscription Form in order to subscribe for Offer Shares. Subscriptions made through the VPS online
subscription system must be duly registered before the expiry of the Subscription Period.
None of the Company or the Manager may be held responsible for postal delays, unavailable internet lines, servers or
other logistical or technical problems that may result in subscriptions not being received in time or at all by the Manager.
Subscription Forms received after the end of the Subscription Period and/or incomplete or incorrect Subscription Forms
and any subscription that may be unlawful may be disregarded at the sole discretion of the Company and/or the
Manager without notice to the subscriber.
Multiple subscriptions (i.e., subscriptions on more than one Subscription Form) are allowed. Please note, however, that
two separate Subscription Forms submitted by the same subscriber with the same number of Offer Shares subscribed
for on both Subscription Forms will only be counted once unless otherwise explicitly stated in one of the Subscription
Forms. In the case of multiple subscriptions through the VPS online subscription system or subscriptions made both on
a Subscription Form and through the VPS online subscription system, all subscriptions will be counted.
All subscriptions in the Share Issue will be treated in the same manner regardless of whether the subscription is made
by delivery of a Subscription Form to the manager or through the VPS online subscription system.
Timeliness, validity, form and eligibility of subscriptions
All questions concerning the timeliness, validity, form and eligibility of any subscription for Offer Shares will be
determined by the Board of Directors, whose determination will be final and binding. The Board of Directors, or the
Manager upon being authorized by the Board of Directors, may in its or their sole discretion waive any defect or
irregularity in the Subscription Forms, permit such defect or irregularity to be corrected within such time as the Board
of Directors or the Manager may determine, or reject the purported subscription of any Offer Shares. It cannot be
expected that Subscription Forms will be deemed to have been received or accepted until all irregularities have been
cured or waived within such time as the Board of Directors or the Manager shall determine. Neither the Board of
Directors, the Company nor the Manager will be under any duty to give notification of any defect or irregularity in
connection with the submission of a Subscription Form or assume any liability for failure to give such notification.
Further, neither the Board of Directors, the Company nor the Manager are liable for any action or failure to act by a
financial intermediary through whom any Existing Shareholder holds his Shares or by the Managers in connection with
any subscriptions or purported subscriptions
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Subscription Period
The Subscription Period will commence on 9 July 2020 at 09:00 hours (CEST) and end on 23 July 2020 at 16:30 hours
(CEST).
The Board of Directors, together with the Manager, reserves the right to extend the Subscription Period. Any extension
of the Subscription Period will be announced through the information system of Oslo Axess no later than 12:00 CEST on
21 July 2020. An extension will only be made once, and for no longer than until 16:30 CEST on 31 August 2020. In the
event of extension, the dates presented above are expected to change accordingly.
The Company will not close the Subscription Period earlier than 16:30 CEST on 23 July 2020.
VPS registration
The Subscription Rights will be registered in the VPS under ISIN DK0061287182. The Offer Shares will, following issuance,
be registered in the VPS with the same International Securities Identification Number as the Shares, being ISIN
DK0060945467.
Mandatory anti-money laundering procedures
The Share Issue is subject to applicable anti-money laundering legislation, including the Norwegian Money Laundering
Act of 1 June 2018 no. 23 and the Norwegian Money Laundering Regulations of 14 September 2018 no. 1324
(collectively, the "Anti-Money Laundering Legislation").
Subscribers who are not registered as existing customers of the Manager must verify their identity to the Manager in
accordance with the requirements of the Anti-Money Laundering Legislation, unless an exemption is available.
Subscribers who have designated an existing Norwegian bank account and an existing VPS account on the Subscription
Form are exempted, unless verification of identity is requested by the Managers. Subscribers who have not completed
the required verification of identity prior to the expiry of the Subscription Period will not be allocated Offer Shares.
Furthermore, participation in the Share Issue is conditional upon the subscriber holding a VPS account. The VPS account
number must be stated in the Subscription Form. VPS accounts can be established with authorized VPS registrars, who
can be Norwegian banks, authorized securities brokers in Norway and Norwegian branches of credit institutions
established within the EEA. However, non-Norwegian investors may use nominee VPS accounts registered in the name
of a nominee. The nominee must be authorized by the Norwegian FSA. Establishment of a VPS account requires
verification of identification to the VPS registrar in accordance with the Anti-Money Laundering Legislation.
Financial intermediaries
General
All persons or entities holding Shares or Subscription Rights through financial intermediaries (e.g., brokers, custodians
and nominees) should read this Section 5.12 "Financial intermediaries". All questions concerning the timeliness, validity
and form of instructions to a financial intermediary in relation to the exercise of Subscription Rights should be
determined by the financial intermediary in accordance with its usual customer relations procedure or as it otherwise
notifies each beneficial shareholder.
The Company is not liable for any action or failure to act by a financial intermediary through which Shares and/or
Subscription Rights are held.
Subscription Rights
If an Existing Shareholder holds Shares registered through a financial intermediary on the Record Date, the financial
intermediary will, subject to the terms of the agreement between the Existing Shareholder and the financial
intermediaries customarily give the Existing Shareholder details of the aggregate number of Subscription Rights to which
it will be entitled and the relevant financial intermediary will customarily supply each Existing Shareholder with this
information in accordance with its usual customer relations procedures. Existing Shareholders holding Shares through
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a financial intermediary should contact the financial intermediary if they have received no information with respect to
the Share Issue.
Subject to applicable law, Existing Shareholders holding Shares through a financial intermediary may instruct the
financial intermediary to sell some or all of their Subscription Rights, or to purchase additional Subscription Rights on
their behalf.
Existing Shareholders who hold their Shares through a financial intermediary and who are Ineligible Shareholders will
not be entitled to exercise their Subscription Rights but will initially be credited the Subscription Rights. Such credit
specifically does not constitute an offer to Ineligible Shareholders. The Company will instruct the Manager to, as far as
possible, withdraw the Subscription Rights from such financial intermediary's VPS accounts with no compensation to
the holder, and in any event, Ineligible Shareholders will not be entitled to exercise any received Subscription Rights.
Subscription Period and period for trading in the Subscription Rights
The time by which notification of exercise instructions for subscription of Offer Shares must validly be given to a financial
intermediary may be earlier than the expiry of the Subscription Period. The same applies for instructions pertaining to
trading in Subscription Rights and the last day of trading in such rights (which accordingly will be a deadline earlier than
21 July 2020 at 16:30 hours (CEST)). Such deadlines will depend on the financial intermediary. An Existing Shareholder
who is not an Ineligible Shareholder, and who hold its Shares (and thereby Subscription Rights) through a financial
intermediary should contact its financial intermediary if it is in any doubt with respect to deadlines for exercise of its
Subscription Rights. If you are in doubt with respect to such instructions, please contact your financial intermediary for
clarity. The financial intermediary will be responsible for collecting exercise instructions from the Existing Shareholders
and for informing the Manager of their exercise instructions.
Subscription
Any Existing Shareholder who is not an Ineligible Shareholder and who holds its Subscription Rights through a financial
intermediary and wishes to exercise its Subscription Rights, should instruct its financial intermediary in accordance with
the instructions received from such financial intermediary. The financial intermediary will be responsible for collecting
exercise instructions from the Existing Shareholders and for informing the Manager of their exercise instructions.
A person or entity who has acquired Subscription Rights that are held through a financial intermediary should contact
the relevant financial intermediary for instructions on how to exercise the Subscription Rights.
Method of Payment
Any Existing Shareholder or another person who holds its Subscription Rights through a financial intermediary should
pay the Subscription Price for the Offer Shares that are allocated to it in accordance with the instructions received from
the financial intermediary. The financial intermediary must pay the Subscription Price in accordance with the
instructions in the Prospectus. Payment by the financial intermediary for the Offer Shares must be made to the Manager
no later than on the Payment Date. Accordingly, financial intermediaries may require payment to be provided to them
prior to the Payment Date.
Listing of the Offer Shares
The Shares are listed on the Oslo Stock Exchange under ISIN DK0060945467 and ticker code "FIVEPG".
The Offer Shares will be listed on the Oslo Axess Stock Exchange as soon as the share capital increase pertaining to the
Share Issue has been registered with the Norwegian Register of Business Enterprises and the Offer Shares have been
registered in the VPS. This is expected to take place on or about 3 August 2020, with listing and commencement of
trading from and including 4 August 2020. The Offer Shares will be listed under the ticker code "FIVEPG".
The Offer Shares may not be transferred or traded before they are fully paid and the share capital increase relating to
the Share Issue has been registered with the Norwegian Register of Business Enterprises and the Offer Shares have been
duly registered and issued in the VPS.

43

LEI number
Legal Entity Identifier ("LEI") is a mandatory number for all companies investing in the financial market from January
2018. A LEI is a 20-character identifier that identifies distinct legal entities that engage in financial transactions. The
Global Legal Identifier Foundation ("GLEIF") is not directly issuing LEIs, but instead it delegates this responsibility to Local
Operating Units ("LOUs").
Norwegian companies can apply for a LEI number through the website https://no.nordlei.org/. The application can be
submitted through an online form and signed electronically with BankID. It normally takes one to two working days to
process the application.
Non-Norwegian companies can find a complete list of LOUs on the website https://www.gleif.org/en/about-lei/getanlei-find-lei-issuing-organizations.
5.1.3 Description of possibility to reduce subscription
Allocation of the Offer Shares will take place on or about 3 August 2020 in accordance with the criteria set out below:
(i) Allocation of Offer Shares to subscribers will be made in accordance with granted and acquired Subscription Rights
which have been validly exercised during the Subscription Period. Each Subscription Right will give the right to subscribe
for and be allocated one Offer Share in the Share Issue.
(ii) Offer shares not allocated pursuant to criteria (i) above will be allocated to subscribers who are underwriters and
who have oversubscribed and subscribed without use of subscription rights.
(iii) Offer shares not allocated pursuant to criteria (i) and (ii) above will be allocated to subscribers having exercised their
Subscription Rights and who have over-subscribed on a pro rata basis basis on the number of Subscription Rights
exercised by each such subscriber. To the extent that pro rata allocation is not possible, the Company will determine
the allocation by the drawing of lots.
(iv) Offer Shares not allocated pursuant to (i), (ii) and (iii) above will be allocated to subscribers not holding Subscription
Rights. Allocation will be sought made on a pro rata basis based on the relevant subscription amounts.
(v) Offer Shares not allocated pursuant to (i), (ii), (iii) and (iv) above will be subscribed by, and allocated to, the
participants in the underwriting syndicate unless the Underwriters have satisfied their underwriting commitments by
subscribing Offer Shares in the Subscription Period, based on, and in accordance with, their respective underwriting
obligation.
No fractional Shares will be allocated. The Company reserves the right to round off, reject or reduce any subscription
for Offer Shares not covered by Subscription Rights.
Allocation of fewer Offer Shares than subscribed for by a subscriber will not impact on the subscriber's obligation to pay
for the number of Offer Shares allocated.
Any excess amount paid by a subscriber will be returned to the bank account stated in the Subscription Form, within
five business days after first day of trading of the Offer Shares. If no such bank account is stated, the Manager will
contact the subscriber for obtaining refund details.
5.1.4 Minimum and/or maximum amount of application
There is no minimum or maximum subscription amount for which subscriptions in the Share Issue must be made.
Over-subscription (i.e. subscription for more Offer Shares than the number of Subscription Rights held by the
subscriber entitles the subscriber to be allocated) is permitted. However, there can be no assurance that Offer Shares
will be allocated for any over-subscriptions.
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5.1.5 Method and time limits for paying up the securities and for delivery of the securities
5.1.5.1 Payment due date
The payment for Offer Shares allocated to a subscriber in the Share Issue falls due on 28 July 2020 (the "Payment Date").
Payment must be made in accordance with the requirements set out below in Section 5.14.2 "Subscribers who have a
Norwegian bank account" or Section 5.14.3 "Subscribers who do not have a Norwegian bank account".
5.1.5.2 Subscribers who have a Norwegian bank account
Subscribers who have a Norwegian bank account must, and will by signing the Subscription Form or by the online
subscription registration for subscriptions through the VPS online subscription system, provide Norne Securites (the
"Settlement Agent") with a one-time irrevocable authorization to debit a specified bank account with a Norwegian bank
for the amount payable for the Offer Shares which are allocated to the subscriber.
The specified bank account is expected to be debited on or after the Payment Date. The Settlement Agent is only
authorized to debit such account once but reserve the right to make up to three debit attempts, and the authorization
will be valid for up to seven working days after the Payment Date.
The subscriber furthermore authorizes the Settlement Agent to obtain confirmation from the subscriber's bank that the
subscriber has the right to dispose over the specified account and that there are sufficient funds in the account to cover
the payment.
If there are insufficient funds in a subscriber's bank account or if it for other reasons is impossible to debit such bank
account when a debit attempt is made pursuant to the authorization from the subscriber, the subscriber's obligation to
pay for the Offer Shares will be deemed overdue.
Payment by direct debiting is a service that banks in Norway provide in cooperation. In the relationship between the
subscriber and the subscriber's bank, the standard terms and conditions for "Payment by Direct Debiting – Securities
Trading", which are set out on page 2 of the Subscription Form, will apply, provided, however, that subscribers who
subscribe for an amount exceeding NOK 5 million by signing the Subscription Form must ensure that payment with
cleared funds for the Offer Shares allocated to them is made on or before the Payment Date. Prior to any such payment
being made, the subscriber must contact the Settlement Agent for further details and instructions.
5.1.5.3 Subscribers who do not have a Norwegian bank account
Subscribers who do not have a Norwegian bank account must ensure that payment with cleared funds for the Offer
Shares allocated to them is made well ahead of the Payment Date. Prior to any such payment being made, the subscriber
must contact the Settlement Agent for further details and instructions.
5.1.5.4 Overdue payments
Overdue payments will be charged with interest at the applicable rate from time to time under the Norwegian Act on
Interest on Overdue Payment of 17 December 1976 no. 100, currently 9.50% per annum as of the date of this
Prospectus. If a subscriber fails to comply with the terms of payment, the Offer Shares will, subject to the restrictions in
the Norwegian Public Limited Companies Act and at the discretion of the Manager, not be delivered to the subscriber.
The Manager, on behalf of the Company, reserves the right, at the risk and cost of the subscriber to, at any time, to
cancel the subscription and to re-allocate or otherwise dispose of allocated Offer Shares for which payment is overdue,
or, if payment has not been received by the third day after the Payment Date, without further notice sell, assume
ownership to or otherwise dispose of the allocated Offer Shares on such terms and in such manner as the Manager may
decide in accordance with Norwegian law. The subscriber will remain liable for payment of the subscription amount,
together with any interest, costs, charges and expenses accrued and the Manager, on behalf of the Company, may
enforce payment for any such amount outstanding in accordance with Norwegian law.
The Company and the Manager further reserve the right (but have no obligation) to have the Settlement Agent advance
the subscription amount on behalf of subscribers who have not paid for the Offer Shares allocated to them within the
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Payment Date. The non-paying subscribers will remain fully liable for the subscription amount payable for the Offer
Shares allocated to them, irrespective of such payment by the Settlement Agent.
5.1.5.5 Delivery of the Offer Shares
Subject to timely payment of the entire subscription amount in the Share Issue, the Company expects that the share
capital increase pertaining to the Share Issue will be registered with the Norwegian Register of Business Enterprises on
or about 3 August 2020 and that the Offer Shares will be delivered to the VPS accounts of the subscribers to whom they
are allocated on or about the same day.
The final deadline for registration of the share capital increase pertaining to the Share Issue with the Central Business
Register, and, hence, for the delivery of the Offer Shares, is, pursuant to the Danish Companies Act, 2 weeks from the
expiry of the Subscription Period (being 6 August 2020).
5.1.6 Full description of the manner and date in which results of the offer are to be made public
The preliminary result of the Share Issue is expected to be published on or about 23 July 2020 in the form of a stock
exchange notification from the Company through the Oslo Stock Exchange's information system, which will be followed
by an additional stock exchange notification regarding the final result of the Share Issue on or about 24 July 2020.
5.1.7 The procedure for the exercise of any right of pre-emption, the negotiability of subscription rights and the
treatment of subscription rights not exercised
Existing Shareholders will be granted tradable Subscription Rights giving a right to subscribe for, and be allocated, Offer
Shares in the Share Issue. Each Existing Shareholder will be granted 0.73387 Subscription Right for every 1 existing Share
registered as held by such Existing Shareholder on the Record Date. The number of Subscription Rights granted to each
Existing Shareholder will be rounded down to the nearest whole Subscription Right. Each Subscription Right will, subject
to applicable securities laws, give the right to subscribe for, and be allocated, one Offer Share in the Share Issue.
Subscription Rights will not be issued in respect of any existing Shares held in treasury by the Company.
Existing Shareholders who were registered in the Company's shareholder register in the VPS as of the Record Date (7
July 2020) will receive tradeable Subscription Rights. Provided that the delivery of traded Shares was made with ordinary
T+2 settlement in the VPS, Shares that were acquired until and including 3 July 2020 will give the right to receive
Subscription Rights, whereas Shares that were acquired from and including 6 July 2020 will not give the right to receive
Subscription Rights.
The Subscription Rights will be credited to and registered on each Existing Shareholder's VPS account on or about 9 July
2020 under ISIN DK0061287182. The Subscription Rights will be distributed free of charge to Existing Shareholders.
The Subscription Rights, including acquired Subscription Rights, must be used to subscribe for Offer Shares before the
end of the Subscription Period (i.e. before 23 July 2020 at 16:30 hours (CEST)). Subscription Rights that are not
exercised before 23 July 2020 at 16:30 hours (CEST) or sold before 16:30 hours (CEST) on 21 July 2020 will have no
value and will lapse without compensation to the holder. Holders of Subscription Rights (whether granted or
acquired) should note that subscriptions for Offer Shares must be made in accordance with the procedures set out in
this Prospectus and that the allocation of Subscription Rights in the VPS or acquisition of Subscription Rights on the
Oslo Stock Exchange, as applicable, do not in itself constitute a subscription for Offer Shares.
Subscription Rights of Existing Shareholders resident in jurisdictions where the Prospectus may not be distributed
and/or with legislation that, according to the Company's assessment, prohibits or otherwise restricts subscription for
Offer Shares and Existing Shareholders located in the United States who the Company does not reasonably believe to
be a QIB (collectively the "Ineligible Shareholders") will initially be credited to such Ineligible Shareholders' VPS
accounts. Such credit specifically does not constitute an offer to the Ineligible Shareholders. The Company will instruct
the Managers, as far as possible, to withdraw the Subscription Rights from such Ineligible Shareholders' VPS accounts,
unless the relevant Subscription Rights are held through a financial intermediary. See Section 5.12 "Financial
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intermediaries" below for a description of the procedures applicable to Subscription Rights held by Ineligible
Shareholders through financial intermediaries.
The Manager will use commercially reasonable efforts to procure that the Subscription Rights withdrawn from the VPS
accounts of Ineligible Shareholders (and that are not held through financial intermediaries) are sold on behalf of, and
for the benefit of, such Ineligible Shareholders during such period, provided that (i) the Manager are able to sell the
Subscription Rights at a price at least equal to the anticipated costs related to the sale of such Subscription Rights, and
(ii) the relevant Ineligible Shareholder has not by 16:30 hours (CEST) on 14 July 2020 documented to the Company
through the Manager the right to receive the Subscription Rights withdrawn from its VPS account, in which case the
Manager shall re-credit the withdrawn Subscription Rights to the VPS account of the relevant Ineligible Shareholder.
The proceeds from the sale of the Subscription Rights (if any), after deduction of customary sales expenses, will be
credited to the Ineligible Shareholder's bank account registered in the VPS for payment of dividends, provided that the
net proceeds attributable to such Ineligible Shareholder amount to or exceed NOK 100. If an Ineligible Shareholder does
not have a bank account registered in the VPS, the Ineligible Shareholder must contact the Manager to claim the
proceeds. If the net proceeds attributable to an Ineligible Shareholder are less than NOK 100, such amount will be
retained for the benefit of the Company. There can be no assurance that the Manager will be able to withdraw and/or
sell the Subscription Rights at a profit or at all. Other than as explicitly stated above, neither the Company nor the
Managers will conduct any sale of Subscription Rights not utilised before the end of the Subscription Period.
Trading in subscription rights
The Subscription Rights will be listed and tradeable on the Oslo Stock Exchange under the ticker code "FIVEPG T" from
and including 09:00 hours (CEST) on 09 July 2020 to 16:30 hours (CEST) on 21 July 2020.
The Subscription rights will only be tradeable during parts of the Subscription Period.
Persons intending to trade in the Subscription Rights should be aware that the trading in, and exercise of, Subscription
Rights by holders who are located in jurisdictions outside Norway may be restricted or prohibited by applicable
securities laws.
5.1.8 Total amount of the issue/offer, distinguishing the securities offered for sale and those offered for
subscription; if the amount is not fixed, an indication of the amount of securities to be offered (if available) and a
description of the arrangements and time for announcing to the public the definitive amount of the offer
The Share Issue consists of an offer by the Company to issue minimum 35,000,000 and maximum 45,000,000 Offer
Shares at a Subscription Price of NOK 1.00 per Offer Share, thereby raising gross proceeds of minimum approximately
NOK 35,000,000 million and maximum approximately NOK 45,000,000 million.
The Company will bear the fees and expenses related to the Share Issue, which are estimated to amount to
approximately NOK 4-5 million depending of number of shares issued, of which NOK 1.75 million are underwriting
fees to the Underwriters.
Total net proceeds from the Share Issue are estimated to amount to approximately NOK 31 - 40 million depending of
numbers of shares issued and will be allocated to the Company’s share capital and share premium reserve fund. For a
description of the use of such proceeds, see Section 3.2 “Use of proceeds”.
No expenses or taxes will be charged by the Company or the Managers to the subscribers in the Share Issue.
5.1.9 An indication of when, and under which circumstances, the offer may be revoked or suspended and whether
revocation can occur after dealing has begun.
The offer is based on an authorization to the board. This involves the following risks for that the offer may be revoked
or suspended:
-

The decision to issue shares does not have the necessary support on the general meeting.
The board of directors does not use the granted authorization.
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Revocation cannot happen after dealing has begun.
It is not possible to indicate when an offer may be revoked or suspended.
5.1.10 An indication of the period during which an application may be withdrawn, provided that investors are allowed
to withdraw their subscription.
Subscriptions are binding and irrevocable, and cannot be withdrawn, cancelled or modified by the subscriber after
having been received by the Manager, or in the case of subscriptions through the VPS online subscription system, upon
registration of the subscription. The subscriber is responsible for the correctness of the information filled into the
Subscription Form or, in case of applications through the VPS online subscription system, the online subscription form.
By signing and submitting a Subscription Form, or by subscribing via the VPS online subscription system, the subscribers
confirm and warrant that they have read this Prospectus and are eligible to subscribe for Offer Shares under the terms
set forth herein.
5.2 Plan of distribution and allotment
5.2.1 Process for notifying applicants of the amount allotted and an indication whether dealing may begin before
notification is made
Allocation of the Offer Shares will take place on or about 24 July 2020 in accordance with the criteria set out in section
5.1.3 above.
Notifications of allocated Offer Shares and the corresponding subscription amount to be paid by each subscriber are
expected to be distributed on or about 24 July 2020.
Subscribers having access to investor services through their VPS account Managers will be able to check the number of
Offer Shares allocated to them from 12:00 hours (CEST) on 24 July 2020. Subscribers who do not have access to investor
services through their VPS account Managers may contact Norne Securities at emisjoner@norne.no from 12:00 hours
(CEST) on 24 July 2020 to obtain information about the number of Offer Shares allocated to them.
5.2.2 To the extent known to the issuer, an indication of whether major shareholders or members of the issuer’s
management, supervisory or administrative bodies intended to subscribe in the offer, or whether any person
intends to subscribe for more than five per cent of the offer.
The Company is not aware of whether any other major shareholders of the Company or members of the Company's
Management, supervisory or administrative bodies intend to subscribe for Offer Shares in the Share Issue, or whether
any person intends to subscribe for 5.00% or more of the Share Issue.
5.3 Pricing
5.3.1 An indication of the price at which the securities will be offered and the amount of any expenses and taxes
charged to the subscriber or purchaser. If the price is not known, then pursuant to Article 17 of Regulation (EU)
2017/1129 indicate either
The Subscription Price in the Share Issue is NOK 1.00 per Offer Share, representing a discount of 58 % to the closing
price for the Company's shares on the Oslo Stock Exchange on 11 June 2020 of 2.38 per Share, and a discount of 60 %
to the volume weighted share price the last five trading days prior to and including 11 June 2020. The Subscription
Price also implies a discount of approximately 44 % compared to the theoretical share price exclusive of the
subscription right (“TERP”) of NOK 1.80 based on the maximum amount of new shares to be issued.
The Company or the Managers charge no expenses or taxes to the subscribers in the Share Issue.
5.3.2 Process for the disclosure of the offer price.
The Subscription Price per share in the Share Issue is fixed at NOK 1.00 per Offer Share.
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5.3.3 If the issuer’s equity holders have pre-emptive purchase rights and this right is restricted or withdrawn, an
indication of the basis for the issue price if the issue is for cash, together with the reasons for and beneficiaries of
such restriction or withdrawal.
Not applicable for this Offering.
5.4 Placing and underwriting
5.4.1 Name and address of the coordinator(s) of the global offer and of single parts of the offer and, to the extent
known by the issuer or to the offeror, of the placers in the various countries where the offer takes place
In the Share Issue, Norne Securities AS (Jonsvollsgaten 2, 5011 Bergen, Norway) are acting as manager and Horten
Advokatpartnerselskab (Philip Heymans Allè 7, 2900 Hellerup, Denmark) is acting as Danish legal advisor to the
Company.
5.4.2 Name and address of any paying agents and depository agents in each country
The existing shares in the Company, as well as the new shares to be issued in the Share Issue will be registered with
the depository agent the Norwegian Central Securities Depository (“VPS”), Verdipapirsentralen ASA, Fred. Olsens gate
1, postboks 1174 Sentrum, 0107 Oslo. VPS also acts as the paying agent in relation to any dividend payment or similar
in Norway.
The Company's registrar with the VPS is Nordea Bank Norge A.S.A, P.O. Box 1166 Sentrum, NO-0107 Oslo.
5.4.3 Name and address of the entities agreeing to underwrite the issue on a firm commitment basis, and name and
address of the entities agreeing to place the issue without a firm commitment or under ‘best efforts’ arrangements.
Indication of the material features of the agreements, including the quotas. Where not all of the issue is
underwritten, a statement of the portion not covered. Indication of the overall amount of the underwriting
commission and of the placing commission.
The underwriting is governed by the underwriting agreement dated 11 June (the "Underwriting Agreement"). The
Underwriters have, subject to certain customary conditions under the Underwriting Agreement, as set out in this Section
5.4.3 "The Underwriting Agreement", committed to subscribe for at least their pro rata portion of the Share Issue.
Pursuant to the Underwriting Agreement, the Share Issue is underwritten, severally and not jointly, by the Underwriters.
The Underwriters have, on a pro rata basis and limited to their respective underwritten amounts as set out in the table
below, undertaken to subscribe and pay for the Offer Shares not subscribed for during the Subscription Period on or
prior to the Payment Date, up to the minimum gross proceeds to the Company of NOK 35.0 million.
The table below shows the subscription amount each Underwriter has undertaken to underwrite.
Underwriter

Address

Formue Nord
Markedsneutral A/S
Myrlid AS

Østre Alle 102, 9000
Aalborg, Denmark
Strandkaien 16, 5013
Bergen
Olav Kyrres gate 22,
5014 Bergen, Norway
Christiansholms
Tværvej
10,
2930
Klampenborg, Denmark

Bergen Kommunale
Pensjonskasse
Aula Invest ApS

Total

Shares
Owned as of
the date of
the
Prospectus
-

Underwritten
amount (NOK)

% of total
underwritten
amount

15,000,000

42,9 %

-

10,000,000

28,6 %

-

5,000,000

14,3 %

1,148,897

5,000,000

14.3 %

NOK 35,000,000
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Each Underwriter's obligation to subscribe for and pay for unsubscribed Offer Shares, as applicable, is subject to the
satisfaction or waiver of the following conditions:
a) Corporate resolutions: The Company's extraordinary general meeting shall have resolved to approve the Share Issue
b) Fully underwritten: The Underwriters shall have agreed to underwrite the Total Underwriting Commitment (i.e. the
sum of the underwritten amounts of each Underwriter), and no underwriting commitments shall have been lawfully
withdrawn.
c) Prospectus: The Company shall have published the Prospectus approved by the Danish FSA in relation to the Share
Issue on or prior to the first day of the Subscription Period.
d) No Termination Event: There shall have been no event giving the Underwriters a right to terminate the Underwriting
Agreement.
Prior to subscription for the unsubscribed Offer Shares in the Share Issue, the Underwriters representing a qualified
majority may terminate the Underwriting Agreement on behalf of themselves and the other Underwriters by notice to
the Company in the event that;
a) the Company is in material breach of the Underwriting Agreement; or
b) there is any withdrawal of admission to listing of the Offer Shares or any suspension of, or limitation on prices
for, trading in the existing Shares of the Company on the Oslo Stock Exchange (if such withdrawal, suspension
or limitation occurs on, is continuing after or occurs after the date of this Agreement), or in equity securities
generally on the Oslo Stock Exchange; (ii) any declaration of a banking moratorium or suspension of payments
in respect of banks generally in Norway or Denmark or with the respect to the European Central Bank; (iii) any
change or developments involving a prospective change in the international financial markets, or in the
financial markets of or in financial, political, monetary or economic conditions in Norway or Denmark, or any
outbreak or escalation of hostilities or any other calamity or crisis; (iv) any material change in currency
exchange rates or foreign exchange controls, or a disruption of settlement systems or commercial banking in
Norway or Denmark; or (v) there has occurred a change or development involving a change in taxation affecting
the Company, the Offer Shares or the transfer thereof, and the effect of any of the events described in (i) to
(v), in the good faith opinion of the Manager, is material and makes it impracticable or inadvisable to proceed
with the Share Issue or the underwriting of the Offer Shares or materially and adversely affects dealings in the
Offer Shares following the Payment Date (it being agreed that the shareholder structure in the Company
following the Share Issue shall not be a relevant factor when considering whether dealings in the Offer Shares
will be materially and adversely effected),
Pursuant to the Underwriting Agreement, each Underwriter shall receive from the Company (i) an underwriting
commission equal to 5% of the respective Underwriter's underwriting obligation (the "Underwriting Commission") for
a total amount of NOK 1,750,000 million.
5.4.4 When the underwriting agreement was reached
The underwriting agreement was signed on 11 June 2020
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6. ADMISSION TO TRADING AND DEALING ARRANGEMENTS (item 6.1-6.4 in annex 12)
The Shares of the Company are not admitted, and the Company has not applied for trading and listing, at any other
stock exchange or regulated market, than Oslo Axess (part of Oslo Stock Exchange).
Introduction
Oslo Axess is a regulated market operated by Oslo Børs ASA. Oslo Børs ASA was established in 1819 and is the principal
market in which shares, bonds and other financial instruments are traded in Norway. Oslo Børs ASA operates i) Oslo
Stock Exchange and ii) Oslo Axess, which are both regulated markets for shares. In addition, Oslo Stock Exchange also
operates Merkur Market which is regulated as a multilateral trading facility (MTF).
Trading and settlement
Continuous trading on Oslo Axess takes place between 09:00 CEST and 16:20 CEST each trading day with a subsequent
closing call from 16:20 CEST to 16:25 CEST. Orders may be placed in the system beginning at 08:15 CEST and ending at
the end of post-trade at 17:30 CEST. The settlement period for trading on Oslo Axess is two trading days (T+2).
The ability of brokerage houses to trade for their own accounts is restricted to trading that occurs as an integral part of
either investment services or general capital management. Trading by individual employees is also restricted.
Investment services may be provided only by Norwegian brokerage houses holding a license under the Securities Trading
Act, branches of brokerage houses from an EEA-state or brokerage houses from outside the EEA that have been licensed
to operate in Norway. EEA-state brokerage houses may also provide cross-border investment services into Norway.
It is possible for brokerage houses to undertake market-making activities in shares listed in Norway if they have a license
to do so under the Norwegian Securities Trading Act, or in the case of EEA-state brokerage houses, a license to carry out
market-making activities in their home jurisdiction. Such market-making activities will be governed by the regulations
of the Securities Trading Act relating to brokers’ trading for their own account. Such market-making activity, however,
does not as such require notification to the Financial Supervisory Authority of Norway (Finanstilsynet) (“FSAN”) or Oslo
Axess except for the general obligation of brokerage houses that are members of Oslo Axess to report all trades in stock
exchange listed securities.
Market making of the Company’s Shares
The Company has entered into a market-making agreement for its Shares with Norne Securities AS and this will also
apply to the New Shares and the Offer Shares once they are listed. The intention of the agreement is to encourage and
provide liquidity in the trading of the Company’s Shares. Norne Securities AS will provide binding bid and ask orders into
the Oslo Axess' electronic trading system for a minimum bid and ask trading value of NOK 40,000 with a maximum
spread of 4%, except if the price of the Shares in the Company falls below NOK 1.00, in which case the maximum spread
between bid and ask can be NOK 0.10. Such bids and asks shall be effective at least 85 % of the opening hours of the
Oslo Axess. These bids and asks orders will be marked as “Market Maker” in the electronic trading system. Norne
Securities AS can, under certain limited circumstances, be released from its duties to provide market making activity for
short periods. If so, Oslo Axess must be informed of the reasons for the discontinuation. Norne Securities AS shall
resume its duties as soon as possible. Norne Securities AS receives compensation for the liquidity provider agreement
with the Company. Norne Securities AS assumes all market risk associated with the liquidity provider agreement. The
liquidity provider agreement can be terminated with two months’ notice.
Information, control and surveillance
Under Norwegian law, Oslo Børs ASA is required to perform a number of surveillance and control functions. The
Surveillance and Corporate Control unit of Oslo Børs ASA monitors all market activity on a continuous basis and is
responsible for the dissemination of information from listed companies to the market. Market surveillance systems are
largely automated, promptly warning department personnel of abnormal market developments.
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Companies listed on Oslo Stock Exchange and Oslo Axess, are subject to disclosure requirements pursuant to the
Norwegian Securities Trading Act as well as the continuing obligations for companies listed on Oslo Stock Exchange and
Oslo Axess (the “Continuing Obligations”). Each listed company is inter alia required to immediately publicly disclose
inside information relating to the financial instruments, the company or other matters. Under Norwegian law, the term
“inside information” refers to precise information about the financial instruments, the company or other matters which
may have a noticeable effect on the price of the financial instruments or related financial instruments, and which is not
publicly available or commonly known in the market, unless there are legitimate reasons for postponement of such
disclosure.
The VPS and Transfer of Shares
The Company’s share register is operated through the VPS. The VPS is the Norwegian paperless centralized securities
registry. It is a computerized bookkeeping system in which the ownership of, and all transactions relating to, listed
shares on Oslo Stock Exchange/Axess must be recorded. All transactions relating to securities registered with the VPS
are made through computerized book entries. The VPS confirms each entry by sending a transcript to the registered
shareholder irrespective of any beneficial ownership. To effect such entries, the individual shareholder must establish
an account with a Norwegian account agent. Norwegian banks, authorized securities brokers in Norway and Norwegian
branches of credit institutions established within the EEA are allowed to act as account agents.
The entry of a transaction in the VPS is prima facie evidence in determining the legal rights of parties as against the
issuing company or a third party claiming an interest in the given security.
A transferee or assignee of shares may not exercise the rights of a shareholder with respect to such shares unless such
transferee or assignee has registered such shareholding or has reported and shown evidence of such share acquisition,
and the acquisition of shares is not prevented by law, the Articles of Association or otherwise.
Foreign Investment in Norwegian Shares
Foreign investors may trade shares listed on Oslo Stock Exchange/Oslo Axess through any broker that is a member of
Oslo Stock Exchange, whether Norwegian or foreign.
Disclosure Obligations
A person or entity which alone or together with close associates acquires Shares, options for shares or other rights to
Shares resulting in its beneficial ownership, directly or indirectly, in the aggregate meeting or exceeding the respective
thresholds of 5%, 10%, 15%, 20%, 25%, 1/3, 50%, 2/3 or 90% of the share capital or the voting rights in the Company
has an obligation under Danish law to notify the Company and the FSA (DANISH FINANCIAL SUPERVISORY AUTHORITY),
and under Norwegian law to notify Oslo Stock Exchange, immediately. The same applies to inter alia disposal of shares,
options, other rights to shares or other circumstances resulting in a beneficial ownership, directly or indirectly, in the
aggregate meeting or falling below said thresholds. Pursuant to the Continuing Obligations, the Company is required to
immediately send to Oslo Stock Exchange any notices it receives in respect of disclosure of large shareholdings, however,
this duty does not apply if the announcement has already been publicly disclosed.
Insider Trading
According to Danish and Norwegian law, subscription for, purchase of, sale of or exchange of shares which are listed or
in respect of which an application for Trading and Official Listing has been submitted, or incitement to such dispositions,
must not be undertaken by anyone who has precise information about the financial instruments, the company or other
matters which may have a noticeable effect on the price of the financial instruments or related financial instruments,
and which are not publicly available or commonly known in the market. The same applies to entry into, purchase, sale
or exchange of option or futures/forward contracts or equivalent rights connected with such shares or incitement to
such disposition.
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7. SELLING SECURITIES HOLDERS
There are no selling securities holders' agreements including lock up agreements or similar.
8. EXPENSE OF THE ISSUE/OFFER
The gross proceeds directly to the Company from the offer will be NOK 35-40 million.
The Company will cover transaction costs and all other directly attributable costs in connection with the Rights Issue.
The transaction costs are expected to be approximately NOK 4-5 million, giving net proceeds to the Company of
approximately NOK 31-40 million.
9. DILUTION
The dilutive effect following the Share Issue, assuming subscription for, and issuance of, the maximum number of Offer
Shares in the Share Issue (being 45,000,000 new Shares) is illustrated in the table below:
Prior to the Share Issue

Subsequent to the Share Issue

Number of Shares each with a nominal value of
DKK 0.05 ......................................................

61,318,210

% dilution ..................................................... -

106,318,210
42.3 %

Credit Facility Agreement:
At the time of this Securities Note the Company has NOK 6,352,148 in outstanding convertible notes under the credit
facility agreement that has now been cancelled. The convertible loan will be repaid as part of the Rights Issue and as
such will not be converted to shares in the Company.
9.1 Comparison of share capital and voting right for existing shareholders before and after the capital increase
The share capital of the Company as of the date of this Prospectus is nominal DKK 3,065,910.50 divided into 61,318,210
shares, each with a nominal value of DKK 0.05.
There will be issued minimum 35,000,000 and maximum 45,000,000 Offer Shares in the Share Issue. Following
completion of the Share Issue, the Company's registered share capital will be DKK 4,815,910.50 divided into 96,318,210
Shares, each with a nominal value of DKK 0.05 if the minimum number of Offer Shares are issued and DKK 5,315,910.50
divided into 106,318,210 Shares, each with a nominal value of DKK 0.05, if the maximum number of Offer Shares are
issued.
9.2 Other dilution as a result of the Share Issue
Except for as stated above no other dilution will occur as a result of the Share Issue.
10. ADDITIONAL INFORMATION
10.1 Advisors connected with the offering
The offering is managed and coordinated by Norne Securities AS, Roald Amundsens gate 6, 0161 Oslo, Norway
(phone/web: +47 55 55 91 30 / www.norne.no / emisjoner@norne.no).
Horten Advokatpartnerselskab, Philip Heymans Allé 7, 2900 Hellerup, Denmark has acted as Danish legal counsel to the
Company.
10.2 Information in the Securities Note which has been audited or reviewed by statutory auditors
No information in the Securities Note has been audited or reviewed by statutory auditors.
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DEFINITIONS AND GLOSSARY FOR THE PROSPECTUS IN GENERAL
Term

Definition/Glossary

Anti- Money Laundering
Legislation

The Norwegian Money Laundering Act of 1 June 2018 no. 23 and the Norwegian Money
Laundering Regulation of 14 September 2018 no. 1324, collectively.

Articles of Association

The prevailing articles of association of the Company

Board (of Directors)

The board of directors of 5th Planet Games A/S; Caspar Roser (chairman) Peter Ekman (board
member), Hernik Nielen

CEO

Chief Executive Officer, Henrik Nielsen

Credit Facility Agreement

Has the meaning state in section 13.1 in the Registration Document

CVR

The registration number of a Danish Business

Company

5th Planet Games A/S, Gothersgade 11, 1123 Copenhagen, Denmark, CVR nr. 33597142

DKK

Danish Kroner

EBITDA

Earnings before interests, taxes, depreciation and amortizations

Executive Management

The CEO (Henrik Nielsen)

Existing Shareholders

Shareholders registered in the Company’s shareholder register in the VPS at the record date

FSA

Danish Financial Supervisory Authority

FSAN

The Norwegian Financial Supervisory Authority (No: Finanstilsynet)

Gross Profit

Revenue after deduction for commission to app stores e.g. iTunes and Google Play

Group

The Company and its subsidiaries

HNI Trading ApS

HNI Trading ApS is 100% owned and controlled by Henrik Nielsen, CEO of the Company. HNI
Trading ApS is the largest shareholder of the Company, controlling 8.6% of the issued share
capital as of the date of the prospectus.

IFRS

International Financial Reporting Standards as adopted by the EU (IFRS)

Ineligible Jurisdictions

Ineligible Shareholders

Member States of the EEA that have not implemented the EU Prospectus Regulation,
Australia, Canada, Japan, the United States or any other jurisdiction in which it would not
be permissible to offer the Subscription Rights and/or the Offer Shares.
Existing Shareholders resident in jurisdictions where the Prospectus may not be distributed
and/or with legislation that, according to the Company's assessment, prohibits or otherwise
restricts subscription for Offer Shares.

Ineligible Persons

Person who is a resident of an Ineligible Jurisdiction

IPR

Intellectual Property Rights

ISIN

Securities number in the Norwegian Registry of Securities (VPS)

LEI

Legal Entity Identifier

Listing

The listing of the Offer Shares on the regulated market place Oslo Axess

Manager

Norne Securities AS

NOK

Norwegian Krone

Offer Shares

Shares issued under this prospectus

Oslo Axess

Oslo Axess is a regulated market place operated by Oslo Børs ASA in Norway

Payment Date

The day the payment for Offer Shares allocated in the Share Issue falls due on or about 28
July 2020

Prospectus

This Prospectus dated 3 July 2020 prepared in connection with the Offering

QIB

Qualified Institutional Buyer

Record Date

7 July 2020

Rights Issue

Issuing of shares in accordance with the Securities Note

Settlement Agent

Norne Securities AS
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Share Issue

Offer by the Company to issue minimum 35,000,000 and maximum 45,000,000 Offer Shares
at a Subscription Price of NOK 1.00 per Offer Share

Shares

All the shares in the Company

Subscription

The submission of the Subscription Form to the Manager

Subscriber(s)

Investor subscribing in the Share Issue

Subscription Form
Subscription Period

The subscription form for Offer Shares in the Share Issue attached as Appendix 2 to this
Prospectus
The Subscription Period for the Share Issue which will take place from 09:00 CEST on 9 July
2020 to 16:30 CEST on 23 July 2020.

Subscription Price

The price payable for the Offer Shares of NOK 1.00 per share

Subscription Right

Gives the right to subscribe for and be allocated one Offer Share in the Share Issue per
Subscription Right

Trading and Official Listing

The trading and official listing of the Offer Shares on the regulated market place Oslo Axess

Underwriter

Participant in the underwriting syndicate, which will subscribe and be allocated shares
according to obligations in Underwriting Agreement

Underwriting Agreement

The underwriting agreement dated 11 June 2020.

VPS
5TH Planet Games

Verdipapirsentralen (Norwegian Central Securities Depository), which organizes the
Norwegian paperless securities registration system
5th Planet Games A/S or the Company
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GLOSSARY FOR APPENDIX 1 GAME DESCRIPTION
Term

Glossary

Android

Operating system developed by Google for smartphones and tablet devices.

AppAnnie

The source refers to information extracted from various articles on www.appannie.com
An online marketplace where consumers can download and/or purchase games and other
apps; including but not limited to Apple App Store (iOS), Google Play (Android) and Amazon
App Store (Amazon).
Offering a game, app or service free of charge, while charging a premium for advanced
features, extra content and/or in-game consumables.
Operating system developed by Apple.

App Store
F2P/Free-to-Play/Freemium
iOS

Mobile Game Genres
Action

Games that emphasizes physical challenges

Adventure

Games that employ a narrative based gameplay

Arcade

Games that replicate the simple yet challenging gameplay mechanics of arcade games
Games of strategy where players battle with their own deck of cards sold in random
Collectible card game (CCG) or
assortments and/or traded amongst players. Gameplay is primarily determined by drawing
Trading Card Game (TCG)
and playing cards.
Casino
Games that simulate casino gameplay like poker or slots.
Casual

Games with low learning curve that can be picked up rather quickly and easily.

Core or Hard-core

Games with a high learning curve that requires dedication, commitment and time to play.
Games that require the completion of matching-three or more objects to progress through
gameplay.
Games with a reasonably low learning curve that requires more commitment than casual
games but offers more resource flexibility than a core game
Games that require the completion of puzzles to progress through gameplay.

Match-3
Mid-core
Puzzle
Racing

Simulation

Games the simulate races.
Games where the player takes on the role and decisions of a character playing through a
fictional setting.
Games that replicate “real-life” scenarios in the form of gameplay.

Sports

Games that simulate sports gameplay

Strategy

Games that focus on strategic planning in either real-time or turn-based gameplay.
Sub-category of “Casual”: Games which can be picked up instantly and can be played by a
gamer who is fairly new to mobile games and mainly plays as a distraction when the gamer
has some minutes to spare, for example while waiting for the bus, sitting in the train, or when
the gamer generally is bored.
Games that requires combination or creation of words to progress or win.

Role Playing Game (RPG)

Super casual
Word
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Game Description
5th Planet Games A/S
(A Danish Public limited liability company)

GAME DESCRIPTION DOCUMENT FOR SECONDARY ISSUANCES OF EQUITY SECURITIES – Appendix 1.

As of the date of this Prospectus 5th Planet Games has the following development and launch plan for its upcoming
games:





The Adventures of Tintin – launch in September 2020
Doodle Jump – launch in August 2020
Vikings – launch in September 2020
Nyjah Huston online casino slot game – launch in July 2020

See below for full description of the games.
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Title: The Adventures of Tintin (working title)
Genre:
Free to play Match 3 puzzle game.
The Tintin matching works by swapping two board pieces to get 3 or more pieces of the same color lined up. This
matching type is still by far the most common matching type, with 59% of Match3 games in the top grossing 500 (iOS
US) sticking with this rather traditional mechanic according to GameRefinery.

Distributions Platforms:
The game is planned to be released as a mobile game on both Google Play and Apple Store. It is also the plan to release
it on China Android stores later in 2020.
Current soft launch status:
The game has end of May 2020 been in soft launch on both IOS and Android in following countries: Philippines, Australia,
New Zealand and Finland.
Short brief about the Tintin IP and the coming Tintin Match game
5th Planet Games are working with IP owner Moulinart to create the first real mobile game ever made on the Adventures
of Tintin books. The Adventures of Tintin has fascinated and pleased book readers across generations and age groups
all over the world and have passed a total sale on more than 250 millions books worldwide making in one of the most
successful cartoon book series in history.
The Tintin IP has in recent years also seen a growth in popularity in China. Chinas is the world’s biggest gaming market
today and 5th Planet Games has already before launch interest from Chinese publishers about the game.
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About the game
Tintin Match is a story-driven match-3 switcher game where you progress through colorful puzzles build around the
books of Tintin. As you follow the famous reporter on his adventures in the game you will defeat puzzle challenges and
unlock and collect stunning iconic Tintin locations and characters known from the books. The first adventure you will
explore in the game is the crab of the golden claws, but with 24 Tintin books albums there is planned more than 3000
puzzle levels with more than 100 locations to unlock in the metagame.
Into to the crab of the Golden Claws is the first Tintin universe you meet in the game
The day started like any other for Tintin and Snowy, but a mystery is never far around the corner! Snowy is getting his
snout stuck in a crab tin, the Thompsons are investigating counterfeit money, and a stranger gets kidnapped before he
can give a letter to Tintin. Could all those threads lead to a much bigger mystery?
Follow Tintin in this first adventure, experience the exciting investigation that takes him from familiar streets to foreign
cities following the trail of The Crab with the Golden Claws.
In order to unravel the mystery perplexing Tintin, you are going to have to beat a selection of hand-crafted match 3
puzzles, each one of them sure to challenge the problem solver in you! Obstacle in the way? A piece out of reach? Turns
running out? Bring out your best strategies and achieve 3 stars on the first try! And if you don’t succeed on the first try,
that’s ok! Try again as many times as needed to beat the puzzle in style!
Build the world, and craft your resources
Why try hard to beat the many puzzles in the game? Because the better you play, the more kits you will collect. What
to do with kits you ask? Kits are useful to unlock the
scenes of the miniatures, that is how you build the world!
They are also useful to craft boosters like the Double Kite
or power ups like the Glove. With items like the Double
Kite or the Glove you make your life easier when trying
to beat the most difficult puzzles. So that strategy you
have to finish the puzzle in less than 10 turns, better put
it to good use! Now that you have a growing collection of
kits, the question is: are you going to keep building your
world or craft that Hammer you’ve been wanting?
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Title: Doodle Jump Adventure (working title)
Genre:
Free to Play Arcade, Casual game
Distributions Platforms:
The game is planned to be released as a mobile game on both Google Play and Apple Store. It is also the plan to release
it on China Android stores later in 2020.
Current soft launch status:
The game is end of May in soft launch in Brazil and Canada on IOS and Google Play.
Short brief on Adventure of Doodle Jump and the Doodle Jump IP
5th Planet Games are working with IP owner Lima Sky and Octagon Games from Brazil to create Adventure of Doodle
Jump.
The original Doodle Jump have had more than 100mill downloads across platforms since launch in 2009 and is one of
the most iconic game IPs launched on the app-stores.
Doodle Jump was one of first movers in the super casual genre,
which is now one of the most successful game genres on the app
stores
Even though many special editions of the original Doodle Jump
have been released on the App Store since launch, no really
attempt to make a sequel has been released to the original game.
Therefore you can say that Adventure of Doodle Jump made by 5th
Planet Games will be the first real Doodle Jump sequel also as the
game is made in 3D, which differentiate the game from the
original, which was made in 2D.
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About the game
Doodle Jump Adventure is a unique 3D Saga platformer with action packed
and challenging sequences. You'll take Doodler through the galaxy and
collect pieces, parts and costumes to upgrade your flashy entertainment
Spaceship. Jumping to avoid obstacles is your main skill, but hardly the only
one: swipes choose your path and engage boosts, while tapping can shoot
to
disable
a
variety
of
enemies
along
the
way.
Guided by Stellar, the robot host, you'll reach new planets in search for the
crew, each time meeting new settings and mechanics. There's a lot of
variation in level design that's certain to keep players engaged with its
progression, including moving platforms, secret waterfalls, jump pads,
exploding
walls,
and
many
more.
Each time a new crew member is unlocked, either new ways of playing
become available or new content can be accessed, all easy and quick to
learn. From the stuck-up Showmen who wants to expand his audience to
the mad Mixologist and his unpredictable recipes, it's up to you to choose
what fits best. And speaking of fitting, the Doodler itself is no short of
customization either: get new and creative costumes, based on pop culture
references such as Star Wars and Indiana Jones, hand-picked for the most
dashing looks – sometimes literally!
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Title: Vikings (working title)
Genre:
Strategy.
Vikings is an intriguing new arena battler that mix RTS elements with the smash hit battle royale genre.
Distributions Platforms:
The game is planned to be released as a mobile game on both Google Play and Apple Store. It is also the plan to
release it on China Android stores later in 2020.
Current soft launch status:
The game is end of June planned to be in soft launch in a selected territory.
Short brief on Viking game and the Vikings IP
5th Planet Games is in partnership with IP holder MGM developing the first mobile game based on HBO Smash hit TVseries Vikings. The Vikings TV-series was launched in 2013 and has since been one of the most successful on demand tvseries in the Worlds with millions of fans across the globe and more than 8 million followers on social Media. For a long
period, the show has had more than 10 million viewers pr. Show and when the show is planned to stop in 2021 a sequel
is planned on Netflix.
About the game
Join millions of Vikings fans worldwide as you
raise a formidable Viking army, build your Viking
Empire,
and ultimately compete
in
epic Alliance Wars! Be ready to crush your
enemies and conquer the world? Put you in the
shoes of the first viking crusaders Ragnar, Rollo
and Lagertha and start collecting a warband as it
is time to go to war!
Key Features:


Engaging and addictive story-driven
strategy game with massive
multiplayer battles



Plan the best battle formations with
unique Viking Heroes with jawdropping special abilities



Unlock and bring your warband into all the iconic battle scenes known from the tv-series including Kattegat,
North Umbria, Wessex and Paris.



Join alliances and clans or start your own and invite your friends to join you in Multiplayer battles



Honor Valhalla by training the fiercest warriors known to Odin



Raid like there is no tomorrow



Epic quests to help you in building a powerful Viking Warband



Discover Thor’s Favor to help you on your path to world domination
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Title: Nyjah Huston Skate for Gold
Genre:
Real money online video slot game
Distributions Platforms:
The game is planned to be released on both mobile and web by all leading online casino slot operators in all regulated
markets in the world.
Current status:
The game is end of May completed and in approval process in selected regulated markets.
Short brief on the Nyjah Huston game
Nyjah Huston casino style game will be developed and distributed in cooperation with the renowned Swedish slot game
supplier Play’n GO.
It is far from the first time that 5th Planet Games and Play’n GO have been able to expand the universe of one game
into another successfully. An example is the beloved classical character Hugo The Troll which today features in several
casino style games, also developed in a partnership between 5th Planet Games and Play’n GO.
The upcoming Nyjah Huston online casino style game will feature recognizable 3D artwork from 5 th Planet Games’
“Nyjah Huston: #Skatelife”, utilizing the look and feel of the existing game and tying it together with the new game.
Nyjah Huston - Skate for Gold is a 5-reel video slot that focuses on Nyjah Huston, skateboarding World Champion and
one of the most influential athletes ever to pick up a board. The game includes two fun features that tie in strongly with
its theme.
Nyjah’s likeness represents the HP symbols for this game. The HPs are a picture of Nyjah and four ‘trick HPs’, various
action shots of him on his board performing tricks. The LPs are the letters S K A T E designed to mimic the street art that
is a massive part of skateboarding culture.
The Wild is a stylized symbol that can expand into a skateboard and cover a whole reel; it may even turn into a golden
Wildboard with up to 10x multiplier added to its value.
Combining at least three identical symbols on the game’s ten paylines will grant players base game wins but, both the
HP and LP symbols are responsible for unlocking the game’s unique features.
Wildboard
This feature can be randomly triggered during the base game. One of the trick HPs will be chosen and, if it lands on the
reels, it will trigger a cool animated sequence where Nyjah himself will ride across the reels, leaving Wild on the grid.
One of these Wilds will expand and may transform into the golden Wildboard with up to a 10x multiplier that will be
applied to any wins it creates.
SKATE
The LP symbols trigger the second feature. If players land the LP symbols on the reel, in order, to spell out the word
SKATE, it will unlock the free spins feature. When the symbols land on the correct reel to trigger the feature (S on reel
1, K on reel 2 etc.), they will be golden in colour.
Once SKATE is triggered, Nyjah will have to perform three tricks in a specific order, to pull off the perfect combo. If he
succeeds then, this will unlock the Wildboard feature!
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Once a player achieves the combo and unlocks the Wildboard feature, they will also be granted two additional free spins

About Nyjah Huston:
Deemed “The X-Factor” by ESPN as the skateboarding phenom who will change the course of the sport over the next
decade, Team USA’s Nyjah Huston, who is the reigning 2019 SLS World Champion (for the third consecutive year), has
steadily progressed the world of men’s street skateboarding and action sports since becoming the youngest X Games
competitor at age 11. He has taken home 12 X Games gold medals and three “Best Male Action Sports Athlete” ESPY
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Awards (2013, 2014, 2019). 24-year-old Huston touts a historic collection of titles and trophies over his illustrious 13year career, and continues his reign as the winningest, most decorated professional skateboarder in history. Huston had
the rare honor of releasing his first signature shoe with Nike in Spring 2018 and the Nyjah 2 is set for a Spring 2020
release. He continues to gain momentum as he approaches what he hopes to be his first Olympics in Tokyo 2021, when
skateboarding also makes its Olympic debut. The prodigy, entrepreneur, philanthropist (Let It Flow) and born risk-taker
shows us what living life, seemingly void of all fear, looks like. Huston originally hails from Davis, CA, and currently
resides in Southern California.
Reference case:
In recent years there has been an increase in the use of global IP´s when creating online slot games. In 5th Planet Games
we have worked successfully together with Play’n GO creating 4 Hugo the Troll Titles based on the international TV
game show IP, but also tv-shows like Vikings, Family Guy and Martial art legend Bruce Lee and Rockbands like Gun´s R
Roses have got their own slot game.
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5th Planet Games A/S
RIGHTS ISSUE

SUBSCRIPTION FORM

Return to: EMISJONER@NORNE.NO

Securities no. ISIN DK0060945467

General information: The terms and conditions of the Rights Issue by 5th Planet Games A/S (the “Company”) are set out in the prospectus dated 3 July 2020 (the “Prospectus”).
Terms defined in the Prospectus shall have the same meaning in this Subscription Form. The Company’s articles of association and annual accounts and annual reports for the last two
years are available at the Company’s registered office address Gothersgade 11, 1123 Copenhagen, Denmark and on the Company’s website www.5thplanetgames.com. The resolution
to increase the share capital is included in the Prospectus. All announcements referred to in this Subscription Form will be made through Oslo Børs’ information system under the
Company’s ticker “FIVEPG”.
Subscription procedures: The subscription period will commence on 9 July 2020 and end on 23 July 2020 at 16:30 hours (CEST) (the “Subscription Period”). Correctly completed
subscription forms must be received by the Manager set out below, or, in the case of online subscriptions, be registered by no later than 16:30 CEST on 23 July 2020: Norne Securities
AS, Roald Amundsens gate 6, 0161 Oslo, Norway (the “Manager”). Subscription forms received after the end of the Subscription Period and/or incomplete or incorrect subscription
forms and any subscription that may be unlawful may be disregarded at the sole discretion of the Company and/or the Manager without notice to the subscriber. The subscriber is
responsible for the correctness of the information filled in on the Subscription Form.
Subscribers who are Norwegian residents with a Norwegian personal identification number are encouraged to subscribe for Offer Shares through the VPS online
subscription system by following the link on www.norne.no (which will redirect the subscriber to the VPS online subscription system).
Subscribers holding Shares in the Company through financial intermediaries (i.e., brokers, custodians and nominees), including Danish shareholders, should refer
specifically to section 5.1.2 under “Financial Intermediaries” in the Prospectus for instructions on how to subscribe for shares.
Subscriptions made through the VPS online subscription system must be duly registered before the expiry of the Subscription Period. Neither the Company nor the Manager may be
held responsible for postal delays, internet lines or servers or other logistical or technical problems that may result in subscriptions not being received in time or at all by the Manager.
Subscriptions are binding and irrevocable, and cannot be withdrawn, cancelled or modified by the subscriber after having been received by the Manager, or in the case of applications
through the VPS online subscription system, upon registration of the subscription.
Subscription Price: The Subscription Price in the Rights Issue is NOK 1.00 per Offer Share.
Subscription Rights: Shareholders who are registered in the Company’s shareholder register in the VPS as of 7 July 2020 (the “Record Date”) (the “Existing Shareholders”) will be
granted tradable Subscription Rights. Provided that the delivery of traded Shares was made with ordinary T+2 settlement in the VPS, Shares that were acquired on or before 3 July
2020 will give the right to receive Subscription Rights, whereas Shares that were acquired from and including 6 July 2020 will not give the right to receive Subscription Rights. Existing
Shareholders will be granted approximately 0.73387 Subscription Rights for every 1 Share in the Company held as of the Record Date. The number of Subscription Rights granted to
each Existing Shareholder will be rounded down to the nearest whole Subscription Right. Subscription Rights will not be granted for the Shares held in treasury by the Company. Each
Subscription Right will, subject to applicable securities laws, give the right to subscribe for and be allocated one (1) Offer Share in the Rights Issue. Oversubscription and subscription
without Subscription Rights is permitted. Subscription Rights that are not used to subscribe for Offer Shares before the expiry of the Subscription Period, or that are not
sold before 21 July 2020 at 16:30 hours (CEST) will have no value and will lapse without compensation to the holder. Hence, the subscription rights will only be
tradeable during part of the Subscription Period.
Allocation of Offer Shares: The Offer Shares will be allocated to the subscribers based on the allocation criteria set out in the Prospectus. No fractional Offer Shares will be allocated.
The Company reserves the right to round off, reject or reduce any subscription for Offer Shares not covered by Subscription Rights. Allocation of fewer Offer Shares than subscribed
for by a subscriber will not impact on the subscriber’s obligation to pay for the number of Offer Shares allocated. The Company or Manager may request a credit rating from a credit
rating agency with regards to respective Subscribers before allocationg shares to Subscribers not holding subscription rights. Notifications of allocated Offer Shares and the
corresponding subscription amount to be paid by each subscriber are expected to be distributed on or about 24 July 2020. Subscribers having access to investor services through their
VPS account manager will be able to check the number of Offer Shares allocated to them on 24 July 2020. Subscribers who do not have access to investor services through their VPS
account manager may contact the Manager to get information about the number of Offer Shares allocated to them.
Payment: The payment for the Offer Shares allocated to a subscriber falls due on 28 July 2020. Subscribers who have a Norwegian bank account must, and will by signing the
Subscription Form, or registering a subscription through the VPS online subscription system, provide the Manager, or someone appointed by them, with a one-time irrevocable
authorisation to debit a specified bank account with a Norwegian bank for the amount payable for the Offer Shares which are allocated to the subscriber. The specified bank account
is expected to be debited on or after the Payment Date. The Manager, or someone appointed by them, is only authorised to debit such account once, but reserves the right to make
up to three debit attempts and the authorisation will be valid for up to seven working days after the Payment Date. Subscribers who do not have a Norwegian bank account must
ensure that payment with cleared funds for the Offer Shares allocated to them is made on or before the Payment Date. Prior to any such payment being made, the subscriber must
contact the Manager for further details and instructions. Overdue payments will be subject to interest and other terms will apply as set out under the heading “Overdue and missing
payments” below. If a subscriber fails to comply with the terms of payment, the Offer Shares will, subject to the restrictions in the Norwegian Public Limited Liability Companies Act,
not be delivered to the subscriber.
PLEASE SEE PAGE 2 OF THIS SUBSCRIPTION FORM FOR OTHER PROVISIONS THAT ALSO APPLY TO THE SUBSCRIPTION
DETAILS OF THE SUBSCRIPTION
Subscriber’s VPS account (12 digits)

Number of Subscription Rights:

SUBSCRIPTION RIGHT’S SECURITIES NUMBER: ISIN DK0061287182

Number of Offer Shares subscribed
(incl. over-subscription):

(For broker: consecutive no.):

Subscription Price per Offer Share:

x NOK 1.00

Subscription amount to be paid:

= NOK

IRREVOCABLE AUTHORIZATION TO DEBIT ACCOUNT (MUST BE COMPLETED BY SUBSCRIBERS WITH A NORWEGIAN BANK ACCOUNT)
Norwegian bank account to be debited for the payment for Offer Shares allocated
(number of Offer Shares allocated x NOK 1.00).
(Norwegian bank account number – 11 digits)
I/we hereby irrevocably (i) subscribe for the number of Offer Shares specified above subject to the terms and conditions set out in this Subscription Form and in the Prospectus, (ii)
authorize and instruct the Manager (or someone appointed by it) acting jointly or severally to take all actions required to transfer such Offer Shares allocated to me/us to the VPS
Registrar and ensure delivery of the beneficial interests to such Offer Shares to me/us in the VPS, on my/our behalf, (iii) authorize Norne Securities AS to debit my/our bank account
as set out in this Subscription Form for the amount payable for the Offer Shares allocated to me/us and (iv) confirm and warrant to have read the Prospectus and that I/we are eligible
to subscribe for Offer Shares under the terms set forth therein.

Place and date

Binding signature

must be dated in the Subscription Period.

The subscriber must have legal capacity. When signed on behalf of a company or
pursuant to an authorization, documentation in the form of a company certificate
or power of attorney must be enclosed.

INFORMATION ON THE SUBSCRIBER – ALL FIELDS MUST BE COMPLETED
First name
Surname/company
Street address
Post code/district/country
Personal ID number/
organization number
Nationality
E-mail address
Daytime telephone
number
Legal Entity Identifier
("LEI")/National Client
Identifier ("NID"):

ADDITIONAL GUIDELINES FOR THE SUBSCRIBER
Regulatory issues: In accordance with the Markets in Financial Instruments Directive (“MiFID”) of the European Union, Norwegian law imposes requirements in relation to
business investments. In this respect, the Manager must categorize all new clients in one of three categories: eligible counterparties, professional clients and non-professional
clients. All subscribers in the Rights Issue who are not existing clients of the Manager will be categorized as non-professional clients. Subscribers can, by written request to the
Manager, ask to be categorized as a professional client if the subscriber fulfils the applicable requirements of the Norwegian Securities Trading Act. For further information about
the categorization, the subscriber may contact the Manager. The subscriber represents that he/she/it is capable of evaluating the merits and risks of a decision to
invest in the Company by subscribing for Offer Shares, and is able to bear the economic risk, and to withstand a complete loss, of an investment in the Offer
Shares.
Selling Restrictions: The attention of persons who wish to subscribe for Offer Shares is drawn to Section 4 (Information concerning the securities to be offered/admitted to
trading) of the Securities Note. The Company is not taking any action to permit a public offering of the Subscription Rights or the Offer Shares (pursuant to the exercise of the
Subscription Rights or otherwise) in any jurisdiction other than Norway and Denmark. Receipt of this Prospectus will not constitute an offer in those jurisdictions in which it would
be illegal to make an offer and, in those circumstances, this Prospectus is for information only and should not be copied or redistributed. Except as otherwise disclosed in this
Prospectus, if an investor receives a copy of this Prospectus in any territory other than Norway or Denamrk, such investor may not treat this Prospectus as constituting an invitation
or offer to it, or a grant of, nor should the investor in any event deal in Subscription Rights or Offer Shares (as the case may be), unless, in the relevant jurisdiction, such an
invitation, offer or grant could lawfully be made to that investor, or the Subscription Rights or Offer Shares, as applicable, could lawfully be dealt in without contravention of any
unfulfilled registration or other legal requirements. The Subscription Rights and Offer Shares being granted and offered, respectively, in the Rights Issue have not been and will
not be registered under the U.S. Securities Act or with any securities regulatory authority of any state or other jurisdiction of the United States, and may not and will not be
offered, sold, exercised, pledged, resold, granted, delivered, allocated, taken up, transferred or delivered, directly or indirectly, within the United States except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements under the U.S. Securities Act and in compliance with the applicable securities laws of any state
or jurisdiction of the United States.
The Subscription Rights or Offer Shares may not be offered, sold, exercised, pledged, resold, granted, allocated, taken up, transferred or delivered, directly or indirectly, in or
into, Member States of the EEA that have not implemented the Prospectus Directive, Canada, Japan, Australia, Hong Kong or any other jurisdiction in which it would not be
permissible to offer the Subscription Rights or the Offer Shares. This Subscription Form does not constitute an offer to sell or a solicitation of an offer to buy Offer Shares in any
jurisdiction in which such offer or solicitation is unlawful. A notification of exercise of Subscription Rights and subscription of Offer Shares in contravention of the above restrictions
may be deemed to be invalid. By subscribing for the Offer Shares, persons effecting subscriptions will be deemed to have represented to the Company that they, and the persons
on whose behalf they are subscribing for the Offer Shares, have complied with the above selling restrictions.
Execution Only: The Manager will treat the Subscription Form as an execution-only instruction. The Manager is not required to determine whether an investment in the Offer
Shares is appropriate or not for the subscriber. Hence, the subscriber will not benefit from the protection of the relevant conduct of business rules in accordance with the Norwegian
Securities Trading Act.
Information Exchange: The subscriber acknowledges that, under the Norwegian Securities Trading Act and the Norwegian Commercial Banks Act and forei gn legislation
applicable to the Managers, there is a duty of secrecy between the different units of each of the Managers, as well as between the Managers and other entities in the Managers'
respective groups. This may entail that other employees of the Managers or the Managers' respective groups may have information that may be relevant to the subscriber and to
the assessment of the Offer Shares, but which the Managers will not have access to in their capacity as Managers for the Share Issue.
Information Barriers: The Managers are securities firms that offer a broad range of investment services. In order to ensure that assignments undertaken in the Managers'
respective corporate finance departments are kept confidential, the Mangers' other activities, including analysis and stock broking, are separated from the Managers' corporate
finance departments by information walls. The subscriber acknowledges that the Managers' respective analysis and stock broking activity may conflict with the subscriber's
interests with regard to transactions of the Shares, including the Offer Shares.
VPS account and mandatory anti-money laundering procedures: The Rights Issue is subject to the Norwegian Money Laundering Act No. 23 of 1 January 2018 and the
Norwegian Money Laundering Regulations No. 1324 of 14 September 2018 (collectively the “Anti-Money Laundering Legislation”). Subscribers who are not registered as existing
customers of the Manager must verify their identity to the Manager in accordance with requirements of the Anti-Money Laundering Legislation, unless an exemption is applicable.
Subscribers who have designated an existing Norwegian bank account and an existing VPS account on the subscription form are exempted, unless verification of identity is
requested by the Manager. Subscribers who have not completed the required verification of identity prior to the expiry of the Subscription Period will not be allocated Offer Shares.
Further, participation in the Rights Issue is conditional upon the subscriber holding a VPS account. The VPS account number must be stated in the subscription form. VPS accounts
can be established with authorised VPS registrars, who can be Norwegian banks, authorised securities brokers in Norway and Norwegian branches of credit institutions established
within the EEA. However, non-Norwegian investors may use nominee VPS accounts registered in the name of a nominee. The nominee must be authorised by the Norwegian
Financial Supervisory Authority (Nw. Finanstilsynet). Establishment of a VPS account requires verification of identification to the VPS registrar in accordance with the Anti- Money
Laundering Legislation.
Terms and conditions for payment by direct debiting - securities trading: Payment by direct debiting is a service the banks in Norway provide in cooperation. In the
relationship between the payer and the payer’s bank the following standard terms and conditions apply:
a)
b)
c)
d)
e)
f)

g)

The service “Payment by direct debiting – securities trading” is supplemented by the account agreement between the payer and the payer’s bank, in particular Section
C of the account agreement, General terms and conditions for deposit and payment instructions.
Costs related to the use of “Payment by direct debiting – securities trading” appear from the bank’s prevailing price list, account information and/or information given
in another appropriate manner. The bank will charge the indicated account for costs incurred.
The authorization for direct debiting is signed by the payer and delivered to the beneficiary. The beneficiary will deliver the instructi ons to its bank that in turn will
charge the payer’s bank account.
In case of withdrawal of the authorization for direct debiting the payer shall address this issue with the beneficiary. Pursuant to the Norwegian Financial Contracts Act
the payer’s bank shall assist if the payer withdraws a payment instruction that has not been completed. Such withdrawal may be regarded as a breach of the agreement
between the payer and the beneficiary.
The payer cannot authorize payment of a higher amount than the funds available on the payer’s account at the time of payment. The payer’s bank will normally perform
a verification of available funds prior to the account being charged. If the account has been charged with an amount higher than the funds available, the difference
shall immediately be covered by the payer.
The payer’s account will be charged on the indicated date of payment. If the date of payment has not been indicated in the authorization for direct debiting, the account
will be charged as soon as possible after the beneficiary has delivered the instructions to its bank. The charge will not, however, take place after the authorization has
expired as indicated above. Payment will normally be credited the beneficiary’s account between one and three working days after the indicated date of
payment/delivery.
If the payer’s account is wrongfully charged after direct debiting, the payer’s right to repayment of the charged amount will be governed by the account agreement
and the Norwegian Financial Contracts Act.

Overdue and missing payments: Overdue payments will be charged with interest at the applicable rate under the Norwegian Act on Interest on Overdue Payment of 17
December 1976 No. 100; 9.50% per annum as of the date of the Prospectus. If the subscriber fails to comply with the terms of payment or should payments not be made when
due, the subscriber will remain liable for payment of the Offer Shares allocated to it and the Offer Shares allocated to such subscriber will not be delivered to the subscriber. In
such case the Company and the Manager reserve the right to, at any time and at the risk and cost of the subscriber, re-allot, cancel or reduce the subscription and the allocation
of the allocated Offer Shares, or, if payment has not been received by the third day after the Payment Date, without further notice sell, assume ownership to or otherwise dispose
of the allocated Offer Shares in accordance with applicable law. If Offer Shares are sold on behalf of the subscriber, such sale will be for the subscriber’s account and risk and the
subscriber will be liable for any loss, costs, charges and expenses suffered or incurred by the Company and/or the Manager as a result of, or in connection with, such sales. The
Company and/or the Manager may enforce payment for any amounts outstanding in accordance with applicable law.
National Client Identifier and Legal Entity Identifier: In order to participate in the Rights Issue, subscribers will need a global identification code. Physical persons will need a so-called
National Client Identifier ("NCI") and legal entities will need a so-called Legal Entity Identifier ("LEI").
NCI code for physical persons: Physical persons will need a NCI code to participate in a financial market transaction, i.e. a global identification code for physical persons. For physical
persons with only a Norwegian citizenship, the NCI code is the 11 digit personal ID (Nw: "fødselsnummer"). If the person in question has multiple citizenships or another citizenship
than Norwegian, another relevant NCI code can be used. Subscribers are encouraged to contact their local bank for further information.
LEI code for legal entities: Legal entities will need a LEI code to participate in a financial market transaction. A LEI code must be obtained from an authorized LEI issuer, and obtaining
the code can take some time. Subscribers should obtain a LEI code in time for the subscription. LEI is a mandatory number for all companies investing in the financial market from
January 2018. A LEI is a 20-character identifier that identifies distinct legal entities that engage in financial transactions. Norwegian companies can apply for a LEI number through
the website https://no.nordlei.org/. The application can be submitted through an online form and signed electronically with BankID. It normally takes one to two working days to
process the application. Non-Norwegian companies can find a complete list of LOUs on the website https://www.gleif.org/en/about-lei/get-anlei-find-lei-issuing-organizations.

